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SECURITIES ACT 





SECURITIES ACT OF 1933 
Release No. 5470/March 18, 1974 


TEMPORARY SUSPENSION OF THE REGULATION A 
EXEMPTION OF CREATIVE PORTFOLIOS, INC. 


The Securities and Exchange Commission has issued an 
order temporarily suspending the Regulation A exemption 
from registration under the Securities Act of 1933 with re- 
spect to a public offering of securities of Creative Portfolios, 
Inc. (“CPI”), 1000 E. Walnut Street, Pasadena, California 
91106. The “20,000 shares or none” best efforts offering 
was to be conducted by the company through its officers 
and directors without the use of an underwriter. 
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Pursuant to a notification filed October 14, 1969, CPI 
offered 30,000 shares of its $1.00 par value common stock 
at $3.00 per share with an aggregate offering price of 
$90,000. According to the order, the Commission has 
reason to believe that: (a) the offering circular of CPI con- 
tains untrue statements of material facts and omits to state 
material facts necessary in order to make the statements 
made, in the light of the circumstances under which they 
were made, not misleading, particularly with respect to, 
among other things, the failure to disclose the actual plan 


of distribution and the identity of certain undisclosed under- 


writers; (b) the terms and conditions of Regulation A have 
not been met, particularly with respect to the Form 2-A 
Report which failed to state the actual termination date of 
the offering, the offering circular failed to accurately state 
the terms of the offering and the fact that the securities 
would be placed in certain nominee accounts; and (c) the 
offering was made in violation of Section 17 of the Securi- 
ties Act of 1933, as amended. 





SECURITIES ACT OF 1933 
Release No. 5471/March 18, 1974 


TEMPORARY SUSPENSION OF THE REGULATION A 
EXEMPTION OF DYNAMIC CAPITALISM, INC. 


The Securities and Exchange Commission has issued an 
order temporarily suspending the Regulation A exemption 
from registration under the Securities Act of 1933 with 


respect to a public offering of securities of Dynamic Capital- 


ism, Inc. (“DCI”), 310 Wells Fargo Bank Building, Del Amo 
Financial Center, Torrance, California 90503. The "20,000 
shares or none” best efforts offering was to be conducted 
by the company through its officers and directors without 
the use of an underwriter. 


Pursuant to a notification filed December 1, 1969, DCI 
offered 30,000 shares of its $1.00 par value common stock 
at $3.00 per share with an aggregate offering price of 
$90,000. According to the order, the Commission has 
reason to believe that: (a) the offering circular of DCI 
contains untrue statements of material facts and omits to 
state material facts necessary in order to make the state- 
ments made in the light of the circumstances under which 
they were made, not misleading, particularly with respect 
to, among other things, the failure to disclose the actual 
plan of distribution and the identity of certain undisclosed 
underwriters; (b) the terms and conditions of Regulation A 
have not been met, particularly with respect to the Form 
2-A Report which failed to state the actual termination 
date of the offering, the offering circular failed to accurate- 
ly state the terms of the offering and the fact that the 
securities would be placed in certain nominee accounts; 
and (c) the offering was made in violation of Section 17 of 
the Securities Act of 1933, as amended. 





SECURITIES ACT OF 1933 
Release No. 5472/March 18, 1974 
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TEMPORARY SUSPENSION OF THE REGULATION A 
EXEMPTION OF BLANCHARD, BEIFUSS, & JOHNSON 
FINANCIAL SERVICES, INCORPORATED 


The Securities and Exchange Commission has issued an 
order temporarily suspending the Regulation A exemption 
from registration under the Securities Act of 1933 with 
respect to a public offering of securities of Blanchard, 
Beifuss & Johnson Financial Services, Incorporated ("BBJ”), 
2116 Moorpark Road, Thousand Oaks, California 91360. 
The “20,000 shares or none” best efforts offering was to be 
conducted by the company through its officers and 
directors without the use of an underwriter. 


Pursuant to a notification filed October 6, 1969, BBJ 
offered 30,000 shares of its $1.00 par value common 
stock at $3.00 per share with an aggregate offering price 
of $90,000. According to the order, the Commission has 
reason to believe that: (a) the offering circular of BBJ 
contains untrue statements of material facts and omits to 
state material facts necessary in order to make the state- 
ments made, in the light of the circumstances under which 
they were made, not misleading, particularly with respect 
to, among other things, the failure to disclose the actual 
plan of distribution and the identity of certain undisclosed 
underwriters; (b) the terms and conditions of Regulation 
A have not been met, particularly with respect to the 
Form 2-A Report which failed to state the actual termina- 
tion date of the offering, the offering circular failed to 
accurately state the terms of the offering and the fact 
that the securities would be placed in certain nominee ac- 
counts; and (c) the offering was made in violation of 
Section 17 of the Securities Act of 1933, as amended. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10617A/March 18, 1974 


ADMIN. PROC. FILE NO. 3-4384 
In the Matter of 


PEPSICO OVERSEAS CORPORATION 
Purchase, N. Y. 


ERRATUM 
The third sentence should be corrected to read: 
"The Company’s 4%2% Guaranteed Debentures due 1981 


(“Debentures”) are listed on the New York Stock Ex- 
change, where only limited trading has occurred. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10683/March 18, 1974 
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The Securities and Exchange Commission has ordered 
administrative proceedings under the Securities Exchange 
Act of 1934 involving Robert E. Wick of Oak Park, Illinois. 


The proceedings are based upon allegations of the Com- 
mission’s staff that Wick, d/b/a Robert E. Wick Company, 
whose registration as a broker-dealer was cancelled by the 
Commission on February 28, 1973, defrauded his customers 
by obtaining monies from them for the purchase of securi- 
ties and then converting said monies to his own use in vio- 
lation of the anti-fraud provisions of the Securities Act of 
1933 and the Securities Exchange Act of 1934. 


In the order, the Commission’s staff also alleged that on or 
about July 26, 1972, Wick was adjudicated guilty by the 

U. S. District Court for the Northern District of Illinois of 
a ten count criminal information, charging violations of the 
anti-fraud provisions of the Securities Act of 1933. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respondent 
an opportunity to offer any defenses thereto, for the pur- 
pose of determining whether the allegations are true and, 
if so, whether any action of a remedial nature should be 
ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10684/March 18, 1974 


On March 4, 1974, the Securities and Exchange Com- 
mission issued an order for public administrative proceed- 
ings against Global Securities, Inc. (“Global”), of Plainfield, 
New Jersey; Allen Langenauer, president, of Scotch Plains, 
New Jersey, David Langenauer, vice president, of Scotch 
Plains, New Jersey, and two Global salesmen, Bernard 
Oschers of Jersey City, New Jersey and Lee Schneider of 
Livingston, New Jersey. The proceedings are based upon 
staff allegations that the respondents violated the registra- 
tion and anti-fraud provisions of the Securities Act of 1933 
and the anti-fraud provisions of the Securities Exchange Act 
of 1933 and the anti-fraud provisions of the Securities Ex- 
change act of 1934 in connection with transactions in the 
common shares of Management Dynamics, Inc. In addition, 
the order alleged that Global, aided and abetted by Allen 
Langenauer and David Langenauer, violated certain pro- 
visions of the Securities Exchange Act with respect to the 
broker-dealer operation of Global, and it was also alleged 
that the respondents had been permanently enjoined from 
violating the registration and anti-fraud provisions of the 
Securities Act of 1933 and the anti-fraud provisions of the 
Securities Exchange Act of 1934. The prior injunctions 
were entered upon the consents of the defendants, who 
neither admitted or denied the allegations against them. 


For further information see Litigation Release Numbers 
5933 and 6242 and Securities Exchange Act Release 
Numbers 9904 and 10047. 
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Release No. 10685/March 18, 1974 


The Securities and Exchange Commission has issued an 
order granting the applications of the Boston Stock Ex- 
change for unlisted trading privileges in the common 
stocks and other specified securities of the following com- 
panies: 


BEKER INDUSTRIES CORP. 

BOWMAR INSTRUMENT CORP. 

BRITISH PETROLEUM COMPANY LIMITED (American 
Shares) 

CHAMPION SPARK PLUG CO. 

DATA GENERAL CORP. 

FOSTER WHEELER CORP. 

KAUFMAN & BROAD, INC. 

MARLENNAN CORP. 

MASCO CORP. 

MURPHY OIL CORP. 

TESORO PETROLEUM CORPORATION (Warrants ex- 
piring August 1976) 

U. S. FREIGHT CO. 

UTAH INTERNATIONAL INC. 

WASTE MANAGEMENT, INC. 

WILLIAMS COMPANIES (Warrants Series A - expiring 
January 1976) 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10686/March 18, 1974 


The Securities and Exchange Commission has issued a 
notice giving interested persons until March 22 to request 

a hearing on an application of the Midwest Stock Exchange 
for unlisted trading privileges in the common stocks of the 
following companies: 


AMP INCORPORATED 

ARIZONA PUBLIC SERVICE CO. 
BENEFICIAL CORP. 

H&R BLOCK INC. 

DR. PEPPER CO. 

EASTERN GAS & FUEL ASSOCIATES 
FLEETWOOD ENTERPRISES, INC. 
FLUOR CORP. 

FRANKLIN MINT CORP. 

FUQUA INDUSTRIES INC. 

W. T. GRANT CO. 

HOSPITAL CORP. OF AMERICA 

THE LEHMAN CORP. 
LOUISIANA-PACIFIC CORP. 

LUCKY STORES INC. 
MANUFACTURERS HANOVER CORP. 
J. RAY MCDERMOTT & CO., INC. 
PONDEROSA SYSTEMS INC. 
SIMPLICITY PATTERN CO., INC. 
THE WICKES CORP. 









SECURITIES EXCHANGE ACT OF 1934 
Release No. 10687/March 18, 1974 
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Administrative Proceedings under the Securities Exchange 
Act of 1934 and the Securities Investor Protection Act of 
1970 have been ordered against Schreiber Bosse & Co., Inc., 
Richard H. Schreiber, Thomas D. Bosse, Edward A. Spehar, 
Walter Manson, Patrick J. Holland, Harold Franklin and 
Morton Franklin, officers, directors, employees and owners 
of more than 10% of the voting stock of Schreiber Bosse & 
Co., Inc. of Cleveland, Ohio, a broker-dealer for which a 
SIPC trustee was appointed on May 7, 1973. The order is 
based on allegations of the staff that the respondents vio- 
lated the net capital, bookkeeping, and supplemental 
financial reporting provisions of the Exchange Act and that 
Edward A. Spehar violated the anti-fraud provisions of the 
Federal securities laws. 


A hearing will be scheduled to take evidence on the staff 
charges and afford respondents an opportunity to offer any 
defenses. The purpose of the hearing is to determine 
whether the allegations are true, and, if so, whether any 
action of a remedial nature is necessary or appropriate in 
the public interest. The hearing will also determine what 
action, if any, should be taken about respondents in the 
public interest under the Securities Investor Protection Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10688/March 18, 1974 


The Securities and Exchange Commission plans to establish 
a Central Market System Advisory Committee, to be chaired 
by Mr. Alexander Yearley, |V, following completion of the 
requirements of the Federal Advisory Committee Act. 

The Committee will provide the Commission with the views 
of knowledgeable people on ways of implementing its pro- 
posals for a central market system so as to insure that the 
system will meet the needs of the United States’ capital 
markets in the decades ahead, consistent with the public 
interest and the protection of investors. The Committee, 
which will consist of potential participants in and users of 
the central market system, will be asked to submit recom- 
mendations to the Commission on such matters as how 
fundamental policy issues relating to central market system 
operations, including the provision of adequate facilities 
for meeting future capital needs, should be resolved, and 
the appropriate design and implementation time table for 
specific central market system elements. The Commission 
had previously announced its general intention to establish 
such an Advisory Committee in its March 29, 1973 Policy 
Statement on the Structure of a Central Market System. 


Mr. Yearley, who has accepted the Commission's request to 
head the Advisory Committee, is Chairman of the Board of 
the Robinson, Humphrey Company, Inc., a regional securi- 
ties firm headquartered in Atlanta. Mr. Yearley has been 
with Robinson, Humphrey since 1938, prior to which he 
was with the First Boston Corporation. He served on the 


Board of the National Association of Securities Dealers from 


1957 to 1959, and as Chairman in 1959; was a member of 
the Board of Governors of the New York Stock Exchange 
from 1962 to 1965, and has held numerous other securities 
industry leadership positions. 


In announcing Mr. Yearley’s appointment, the Commission 
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noted that “Mr. Yearley’s breadth of experience and depth 
of knowledge of the capital markets will make him an out- 
standing advisor. Our extensive discussions of possible 
Committee chairmen indicated that Mr. Yearley’s exper- 
ience, integrity and devotion to public service have made 
him a universally respected financial industry leader.” 


The names of other Committee members will be announced 
upon their selection. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10689/March 19, 1974 


The Securities and Exchange Commission announced that 
the temporary suspension of exchange and over-the-coun- 
ter trading in the securities of The Granby Mining Com- 
pany, Ltd. (“Granby”), of Vancouver, British Columbia, 
will terminate at midnight (EDT) March 20, 1974. 


The Commission initiated the trading suspension in the 
securities of Granby on February 20, 1974 at the request 
of Granby pending an announcement by Zapata Corpo- 
ration regarding a proposed tender offer for the shares of 
Granby. 


On March 18, 1974, Zapata Corporation of Houston, 
Texas announced that its wholly-owned subsidiary, 
Zapata Canada Limited (a British Columbia company 
formed in 1971 for the purpose of holding shares of Gran- 
by stock acquired at that time) is offering to purchase 
484,221 shares of Granby stock for cash at $27 per share, 
representing the 33.5% interest in Granby not presently 
held by Zapata. 


Zapata further announced that the tender offer was being 
made in accordance with the terms of an agreement made 
in settlement of litigation brought against Zapata in con- 
nection with its initial investment in Granby in 1971; that 
the purchase of shares under the offer is conditioned upon 
a determination by the United States District Court for 
the Southern District of Texas that the terms of the pro- 
posed settlement are fair, reasonable and adequate; that a 
hearing on the settlement has been scheduled for April 10; 
and that the offer will not be made to Granby stockholders 
in the Provinces of Alberta, Manitoba, Ontario, and Quebec 
until this condition is met. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly com- 
plied with all of the provisions of said rule. If any broker 
or dealer has any questions as to whether or not he has 
complied with said rule, he should not enter any quotation 
but immediately contact the staff of the Securities and 
Exchange Commission, Division of Enforcement in Wash- 
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ington, D. C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question 
until such time as he has familiarized himself with said rule 
and is certain that all of its provisions have been met. If 
any broker or dealer enters any quotation which is in vio- 
lation of said rule, the Commission will consider the need 
for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10690/March 20, 1974 


Admin. Proc. File No. 3-3172 
In the Matter of 


WELLINGTON HUNTER ASSOCIATES, INC. 
15 Exchange Place 

Jersey City, New Jersey 

(8-16605) 


FINDINGS AND ORDER DENYING BROKER-DEALER 
REGISTRATION 


Wellington Hunter Associates, Inc. (“applicant”) filed an 
application for registration as a broker-dealer to succeed 
Wellington Hunter Associates (“Associates”), a sole pro- 
prietorship of Wellington Hunter, chairman of the board 
and owner of over 50% of the equity securities of applicant. 
1/ In these proceedings under the Securities Exchange Act 
to determine whether to deny the application for registra- 
tion, 2/ applicant failed to appear at a hearing of which it 
was duly notified. Rule 6(e) of the Commission’s Rules of 
Practice provides that upon such failure a respondent shall 
be deemed in default and the proceedings may be deter- 
mined against it upon consideration of the order for pro- 
ceedings, the allegations of which may be deemed true as to 
it. 


On the basis of the allegations in the order for proceedings, 
it is found that: 


1. In February 1968, the United States District Court for 
the Southern District of New York preliminarily enjoined 
Associates from violating the registration provisions of 
Sections 5(a) and 5(c) of the Securities Act in connection 
with the offer and sale of the stock of North American Re- 
search and Development Corporation. 3/ And in January 
1969, Associates was permanently enjoined by the United 
States District Court for the District of Maryland from (1) 
violating the anti-fraud provisions of Section 17(a) of the 
Securities Act and Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder in connection with transactions in 
the stock of American Continental Industries, Inc. or any 
other security, and (2) from making fictitious quotations 
for those securities in violation of Section 15(c) (2) of the 
Exchange Act and Rule 15c2-7 thereunder. 4/ 


2. During the period from about April 24 to about July 31, 
1967, Associates willfully violated Section 5(a) of the 
Securities Act, in that Associates sold and delivered North 
American stock, when no registration statement under the 





Securities Act was in effect as to it. 


Under all the circumstances, it is in the public interest to 
deny applicant's application for registration as a broker and 
dealer. 


Accordingly, 1T 1S ORDERED that the application of 
Wellington Hunter Associates, Inc. for registration as a 
broker and dealer be, and it hereby is, denied. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Following the institution of the instant proceedings 
Associates’ broker-dealer registration was revoked in other 
broker-dealer proceedings. Securities Exchange Act Re- 
lease No. 9480 (February 8, 1972). 


2/ On August 19, 1971, the Commission postponed the 
effective date of applicant's registration until final deter- 
mination of the question whether its registration appli- 
cation should be denied. Securities Exchange Act Release 
No. 9304. 


3/ After these administrative proceedings had been insti- 
tuted, the Court on March 14, 1972 permanently enjoined 
Associates from violating the above registration provisions 
and anti-fraud provisions of the securities acts. S.E.C. v. 
North American Research and Development Corp., et al., 
67 Civil Action No. 3724. 


4/ S. E. C. v. American Continental Industries, Inc., et al., 
Civil Action No. 20152. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10691/March 20, 1974 


Admin. Proc. File No. 3-4450 

In the Matter of 

CANTOR FITZGERALD & CO., INC. 
232 North Canon Drive 

Beverly Hills, California 


and 


B. GERALD CANTOR 
(8-201) 


ORDER INSTITUTING PROCEEDINGS AND IM- 
POSING REMEDIAL SANCTIONS 


Cantor Fitzgerald & Co., Inc., a registered broker-dealer 
(“registrant”), and B. Gerald Cantor, an officer and 
director of registrant, have submitted offers of settlement 
in connection with an injunctive proceeding filed by the 
Commission in the United States District Court for the 
Central District of California (“Court”) involving the pur- 
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chase, offer 1/ and sale of securities of The Seaboard 
Corporation, and related practices. 


Under the terms of their offers of settlement. respondents 
consented to the entry of a final judgment in the injunctive 
action enjoining them from violations of Section 17(a) of 
the Securities Act of 1933 and Section 10(b) of the Ex- 
change Act. They further consented to the institution of 
administrative proceedings pursuant to Section 15(b) of the 
Exchange Act and to the imposition of specified sanctions. 
The Commission, upon the recommendation of its staff, 
determined to accept the offers. 


Accordingly, 1T IS ORDERED that public proceedings 
pursuant to Section 15(b) of the Exchange Act be, and they 
hereby are, instituted against registrant and Cantor on the 
basis of the judgment entered in the aforementioned in- 
junctive proceeding. 


Registrant's offer of settlement provides for its censure and 
the suspension of the activities of its institutional trading 
department for a period of ninety days, provided, that such 
suspension will not become effective if an amount equal to 
the profits of the department during such period, but no 
less than $265,000, is deposited with the Court to be dis- 
posed of in accordance with a plan to be submitted to the 
Court after it has been approved by the Commission. ‘In 
addition, registrant will maintain its internal supervisory 
regulations. Cantor's offer provides for his censure. 


Under all the circumstances, it is in the public interest to 
imposed the sanctions specified in the offers of settlement. 


Accordingly, 1T 1S ORDERED that, subject to the terms 
and conditions set forth above and in the offers of settle- 
ment, Cantor Fitzgerald & Co., Inc. be, and it hereby is, 
suspended from conducting the business of its institutional 
trading department for a period of ninety days, and 
censured, and that B. Gerald Cantor be, and he hereby is, 
censured. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10692/March 20, 1974 


The Securities and Exchange Commission has ordered 
public proceedings under the Securities Exchange Act of 
1934 involving Robert F. Chapman, a registered representa- 
tive, who resides in Greater Cleveland, Ohio. 


The proceedings are based upon allegations of the Com- 
mission's staff that from May 1, 1972 to November 1, 1972 
Robert F. Chapman offered for sale and sold securities, 
namely, 12% promissory notes (three year term) of Cor- 
related Equities Corp., in wilful violation of the registration 
and anti-fraud provisions of the Securities Exchange Act of 
1934. 
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A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford respondent an 
opportunity to offer any defenses thereto for the purpose 
of determining whether the allegations are true, and if so, 
whether any action of a remedial nature should be ordered 
by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10693/March 20, 1974 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 403/March 20, 1974 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8276/March 20, 1974 


Admin. Proc. File No. 3-4435 
In the Matter of 


DELPHI! CAPITAL CORPORATION 
(8-15678) 


DELPHI MANAGEMENT CORPORATION 
(801-7944) 
Philadelphia, Pennsylvania 


ABRAHAM J. SALAMAN 
HARVEY N. KLEBANOFF 
(a/k/a HARVEY N. KAYE) 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In connection with these proceedings under the Securities 
Exchange, Investment Advisers and Investment Company 
Acts, Delphi Capital Corporation (“registrant”), a regis- 
tered broker-dealer, and Delphi Management Corporation 
(“Management”), a registered investment adviser and 
wholly-owned subsidiary of registrant, Abraham J. Sala- 
man, Chairman of the Board and former president of 
registrant, and Harvey N. Klebanoff (a/k/a Harvey N. 


Kaye) (“Kaye”), executive vice-president of registrant and . 


president and director of Management, have submitted an 
offer of settlement. Solely for the purpose of these pro- 
ceedings or any other administrative proceedings, and with- 
out admitting or denying the allegations in the order for 
proceedings, respondents consent to findings of willful 
violations as alleged in that order and to the imposition of 
specified sanctions. 


Upon recommendation of its staff, the Commission deter- 
mined to accept the offer. On the basis of the order for 
proceedings and the offer of settlement, it is found that 
during various periods from 1971 through 1973, regis- 
trant, Salaman and Kaye willfully violated and willfully 
aided and abetted violations of Sections 5 and 17(a) of the 
Securities Act and Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder. Among other things, these re- 
spondents: 


1. Offered, sold and delivered shares of the common stock FY 
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of Hoffman Resources Corporation (“HRC”) when no regis- 
tration statement was in effect for such securities pursuant 
to the Securities Act. 


2. Purchased HRC shares and caused a 40-1 split, and then 
sold HRC shares to public customers at the pre-split price; 
failed to disclose the arbitrary pricing of, the lack of an 
established market for, the prices paid by respondents for 
the HRC shares; and sent confirmations reflecting pur- 
chases of HRC shares by registrant’s customers who in fact 
made no such purchases. 


3. Manipulated the market for shares of Varac Industries 
("Varac”), published successively higher prices to create an 
apparent demand, and failed to disclose the artificial nature 
of the market, the unusually high investment risk and the 
financial condition of Varac. 


4. Sold and offered to sell shares of Books Mobile, Cal- 
trans Systems, National Mini Theaters and State Automotive 
Distributors, Inc., at prices which were artificially inflated 
as a result of certain increased bid quotations for these 
securities in connection with a “swap” arrangement for 
shares of Bio-Medicus, Inc.; and made untrue statements as 
to the actual market values for said securities in connection 
therewith; and also sold to public customers the shares of 
Bio-Medicus received in the “swap”, and in connection 
therewith made untrue statements concernding the business 
operations of Bio-Medicus. 


5. Caused Rittenhouse Fund (“Fund”), a registered invest- 
ment company for which Management was the investment 
adviser and which was controlled and dominated by Sala- 
man and Kaye, to purchase securities of Beneficial Labo- 
ratories, Inc. and Tenn-Ark Furniture World Corp., which 
purchases were contrary to the Fund’s stated investment 
objectives, from other broker-dealers pursuant to “swap” 
agreements resulting in financial benefits to respondents 
and unrealized losses to the Fund of about $152,000 and 
$18,400. Respondents failed to disclose to Fund, which 
was suffering from acute problems with redemptions re- 
sulting in negative cash flows, that Beneficial was a highly 
speculative company with no experienced management, 
earnings, dividends or liquidity, and that Tenn-Ark was an 
extremely small company with minimal earnings and pay- 
ing no dividends. 1/ 


6. Effected transactions intended to artificially influence 
the market price for shares of World-Wide Coin, and in 
connection therewith made misrepresentations regarding 
the safety, soundness and investment quality of such shares. 


In addition to the above, it is found that respondents will- 
fully violated and willfully aided and abetted violations of: 


1. Section 13(a) of the Investment Company Act by 
causing Fund on or about November 2, 1972 to deviate 
from its investment policy as recited in its registration 
statement and its then current prospectus by investing 

more than 5% of its assets in shares of Beneficial and ac- 
quiring more than 10% of such shares, without the approval 
of the unitholders of Fund. 


2. Sections 10(f) and 17(a) of the Investment Company 
Act by causing the Fund on or about December 21, 1972 to 





knowingly purchase on a principal basis from registrant 
securities of Fort Dearborn Income Securities (“FDIS”), 
at a time when registrant was participating as an under- 
writer in the distribution of securities of FDIS, and by 
causing registrant, an affiliate of Fund, knowingly to sell 
securities to Fund on a principal basis. 


3. Sections 22(e) and 31(a) of the Investment Company 
Act and Rule 22c-1 and 31a-1 thereunder during the period 
from approximately October 1971 through March 1973, in 
failing to maintain and keep accurately certain of the 
Fund’‘s books and records and in that they caused Fund to 
sell its shares at a public offering price not computed in ac- 
cordance with the procedures specified in Rule 2a-4 of the 
Investment Company Act. 


The offer of settlement provides that registrant’s and 
Management's respective registrations may be revoked, and 
that Salaman and Kaye may be barred from association 
with any broker-dealer, investment adviser or investment 
company, provided that after three years they may apply 
to the Commission for permission to become so associated 
in non-principal and non-supervisory capacities. 2/ As 
part of the offer respondents undertake that, after the 
filing of a Commission complaint for an injunction and 
other ancillary relief charging violations of the securities 
acts, they will enter into a final consent judgment, with- 
out admitting or denying the allegations, which (1) per- 
manently enjoins them from further violations of such 
provisions and (2) provides for restitution by thern to 
Fund. 3/ 


Respondents further undertook to deliver to registrant's 
customers all funds and securities in their accounts or at 
the election of any customer transfer the customer's 
account to a designated broker-dealer, and to keep and 
preserve all books and records required to be made, kept 
and preserved pursuant to Section 17(a) of the Exchange 
Act and Rules 17a-3 and 17a-4 thereunder. 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions specified in the offer of settlement. 


Accordingly, 1T iS ORDERED that the registration as a 
broker and dealer of Delphi Capital Corporation be, and it 
hereby is, revoked; that the registration as an investment 
adviser of Delphi Management Corporation be, and it 
hereby is, revoked; that Salaman and Kaye be, and they 
hereby are, barred from being associated with any broker- 
dealer, investment adviser or investment company, except 
that after three years they may apply for permission to be 
so associated in non-principal and non-supervisory capaci- 
ties. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/- These activities of respondents also constituted willful 
violations of Section 206 of the Investment Advisers Act. 





2/ They acknowledge that the Commission, in reviewing 
any applications filed by either or both of them, will con- 
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sider, among other factors, the extent to which Fund has 
been made whole with respect to its transactions in Bene- 
ficial and Tenn-Ark. 


3/ Respondents undertake (1) payment of $70,000 cash 
to the Fund within 60 days after acceptance of this Offer; 
(2) placing in escrow a total of 120,000 shares of stock of 
registrant’s parent, Delphi Group, Inc., to be sold and pro- 
ceeds transferred to the Fund to the extent necessary to 
completely compensate the Fund for its purchases of stock 
of Beneficial and Tenn-Ark, the remaining shares and/or 


proceeds thereafter reverting to Salaman and Kaye. Further- 


more, registrant will transfer the assets of Fund or its 
management contract, at no profit, to another existing fund 
or management company with no direct or indirect affilia- 
tion with either registrant, Salaman or Kaye. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10694/March 20, 1974 


Admin. Proc. File No. 3-4451 
In the Matter of 


P. N. MACINTYRE & CO., INC. 
210 West Seventh Street 

Los Angeles, California 
(8-11280) 


PATRICK N. MACINTYRE 
ADOLPH MORA 


ORDER INSTITUTING PROCEEDINGS AND IMPOSING 
REMEDIAL SANCTIONS 


P. N. Macintyre & Co., Inc., a registered broker-dealer 
(“registrant”), and Patrick N. Macintyre and Adolph Mora, 
president and secretary of registrant, respectively, have 
submitted offers of settlement in connection with proceed- 
ings proposed to be instituted by the Commission and 
which are instituted below. Respondents, without admit- 
ting or denying any allegations of violations, consented to 
the institution of public administrative proceedings pur- 
suant to the Securities Exchange Act naming them as re- 
spondents, to findings of willful violations as stated in their 
offers of settlement, and to the imposition of specified 
sanctions. Upon the recommendation of its staff, the Com- 
mission determined to accept the offers. 


Accordingly, 1T 1S ORDERED that public proceedings pur- 
suant to Section 15(b) of the Exchange Act be, and they 
hereby are, instituted against registrant, Macintyre, and 
Mora. 


On the basis of the statements and consents contained in 
the offers of settlement, it is found that: 


1. In May, 1971, in connection with the purchase and sale 
of 15,000 shares of stock of HMO International, Inc., re- 
gistrant and Macintyre willfully violated Section 17(a) of 
the Securities Act of 1933, Section 10(b) of the Exchange 
Act and Rule 10b-5 thereunder by charging excessive mark- 
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ups. 


2. In October, 1971, in connection with a sale of stock of 
Oceanography, Inc. (“Oceanography”), registrant and 
Macintyre willfully violated and willfully aided and abetted 
violations of Section 17(a) of the Securities Act and Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder, by 
failing to disclose to the buyer that no market existed for 
Oceanography securities, that the securities being sold 
were not freely tradeable, that the nominal seller had 
agreed to return most of the proceeds to Oceanography, 
and that Oceanography had agreed to pay a 25 per cent 
finder’s fee in connection with the transaction. 


3. In November, 1972, in connection with an offering of 
securities of United Computing, Inc. (“United”) co-under- 
written by registrant, registrant, MacIntyre and Mora will- 
fully violated Section 17(a) of the Securities Act and 
Section 10(b) of the Exchange Act and Rules 10b-5 and 
10b-6 thereunder, by purchasing a substantial portion of 
registrant’s allotment in the underwriting through nominee 
accounts and reselling such shares in the aftermarket; fail- 
ing to disclose the actual plan of distribution in which 
registrant intended to engage; bidding for, purchasing, and 
attempting to induce others to purchase securities issued 
by United before registrant had completed its participation 
in the distribution; and failing to disclose that a portion of 
the shares in the United offering were not in fact being 
offered to the public but were being purchased by regis- 
trant, Macintyre and Mora or their nominees. 


4. In January, 1972, in connection with a public offering 
of the securities of Visual Sounds, Inc. (”“Visual”), regis- 
trant and Macintyre willfully violated and willfully aided 
and abetted violations of Section 17(a) of the Securities 
Act, Section 10(b) of the Exchange Act and Rules 10b-5 
and 10b-6 thereunder, and Sections 17(a) and 48(a) of 
the Investment Company Act of 1940, by purchasing and 
selling Visual shares through nominee accounts, making 
a market in Visual securities before registrant had com- 
pleted its participation in the distribution, and effecting 
transactions in which a person affiliated with two invest- 
ment companies and the nominees of Macintyre sold 
securities to the investment companies. 


Registrant's offer of settlement provides that its broker- 
dealer registration may be revoked. Macintyre consents to 
an order barring him from association with any broker or 
dealer, provided, that on or after January 1, 1975 he may 
apply to the Commission to become so associated in other 
than a principal or supervisory capacity. Mora’s offer pro- 
vides for his suspension from association with any broker 
or dealer for a period of 30 days. 1/ Respondents re- 
present that they have voluntarily ceased engaging in the 
securities business as of December 31, 1973. 


Under all the circumstances, it is in the public interest to 
impose the sanctions specified in the offers of settlement. 


Accordingly, 1T IS ORDERED that, subject to the terms 
and conditions set forth above, the registration as a broker 
and dealer of P. N. Macintyre & Co., Inc. be, and it hereby 
is, revoked, that Patrick N. Macintyre be, and he hereby is, 
barred from association with any broker or dealer, and 
that Adolph Mora be, and he hereby is, suspended from 
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association with any broker or dealer for a period of thirty 
days, effective immediately. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
1/ As part of their offers of settlement, respondents 
undertake to keep and preserve at a suitable place all books 
and records required under Section 17(a) of the Exchange 
Act and Rules 17a-3 and 17a-4 thereunder, and make 
them available for examination by the Commission’s staff 
until January 1, 1980. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10695/March 20, 1974 


The Securities and Exchange Commission announced on 
March 11, 1974, that it had initiated a temporary suspen- 
sion of trading in the securities of Brinco, Ltd., located in 
Montreal, Quebec, for a ten-day period terminating March 
20, 1974. The suspension was initiated at the request of 
the government of the Province of Newfoundland, Canada, 
pending an announcement of a proposed takeover bid by 
the Province involving shares of Brinco, Ltd. (See Release 
No. 34-10677) 


The Commission announced that upon the further request 
of the Province of Newfoundland, the Commission has 
initiated the temporary trading suspension in the securities 
of Brinco, Ltd. for a further ten-day period from March 21, 
1974 through March 30, 1974. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Washing- 
ton, D. C. If any broker or dealer is uncertain as to what 

is required by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until such 
time as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in violation 
of said rule, the Commission will consider the need for 
prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10696/March 21, 1974 





The Securities and Exchange Commission has issued 

orders granting applications of the PBW Stock Exchange 
Inc. for (a) unlisted trading privileges in the common 
stocks of the following companies: Fresnillo Company, 
National Semiconductor Corporation, and Rite Aid Corpo- 
ration; and (b) withdrawal of an application for unlisted 
trading privileges in the common stock of GT! Corporation. 


In addition, notices have also been issued giving interested 
persons until April 4 to request a hearing on applications 
of the following stock exchanges for unlisted trading pri- 
vileges in the common stocks of the specified companies: 


Boston Stock Exchange 

Braniff International Corporation 
Cincinnati Milacron Inc. 

Thiokol Corporation (Virginia) 


PBW Stock Exchange 
Braniff International Corporation 
Thiokol Corporation (Virginia) 


Midwest Stock Exchange 
Braniff International Corporation 
Thiokol Corporation (Virginia) 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10697/March 21, 1974 


The Securities and Exchange Commission has ordered 
public administrative proceedings under the Securities Ex- 
change Act of 1934 involving Max Zerkin and Associates, 
Inc. (“Registrant”) and its president, Max Zerkin. The 
proceedings are based upon allegations of the Commission’s 
staff that from on or about January 1, 1970 to on or about 
June 30, 1972, Registrant and Max Zerkin, singly and in 
concert, and together with Joel Kline and others, willfully 
violated and willfully aided and abetted violations of 
Section 17(a) of the Securities Act of 1933 and Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder in 
that Registrant, Max Zerkin and others, directly and in- 
directly, by use of the means and instrumentalities of 
interstate commerce and of the mails, in connection with 
the purchase and sale of certain securities promoted and 
controlled by Joel Kline, namely, the common stock of 
Penn Metal Fabricators, Inc., U. S. Vinyl Corp. and Mont- 
gomery Land Investment and Development Corporation, 
employed manipulative and deceptive devices. As part of 
the aforesaid conduct and activities, the above persons 
were alleged to have employed the following means: 

(1) the allocation of stock in the public offering of the 
aforementioned companies to close friends, relatives and 
business associates of Joel Kline for the purpose of mani- 
pulating and controlling over-the-counter market activities; 
(2) the agreement between Max Zerkin and Joel Kline to 
secretly split a portion of Registrant’s underwriting com- 
missions with respect to the aforementioned companies; 
(3) the insertion of bid and ask quotations in the National 
Daily Quotation Service ("pink sheets”) and newspapers at 
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successively higher prices for stock in the aforementioned 
companies which were artificial and contrived for the pur- 
pose of creating an apparent market in and raising the price 
of stock in said companies; (4) meetings by the above per- 
sons on a regular basis with Joel Kline to artificially raise, 
maintain, dominate, manipulate and control the market 
for the price of stock in the aforementioned companies; 
(5) the execution by Registrant of purchases and sales of 
stock in the aforementioned companies at prearranged 
prices and share amounts which were contrived by Joel 
Kline; (6) the maintenance, domination, control and mani- 
pulation of the market of stock in the aforementioned 
companies; and (7) the making of false and misleading 
statements by Registrant of material facts and the omission 
to state material facts to purchasers and sellers of stock in 
the aforementioned companies. 


In January 1974, Max Zerkin pleaded guilty to a one-count 
information in the U. S. District Court for the District of 
Columbia charging him with violations of Section 10(b) of 
the Exchange Act and Rule 10b-5 thereunder. The sub- 
stance of the charges is similar to those set forth above. 


A hearing will be scheduled by further order to take evi- 
dence on the staff's allegations and to afford respondents 

an opportunity to offer any defenses thereto for the purpose 
of determining whether the allegations are true, and if so, 
whether any action of a remedial nature should be ordered 
by the Commission. 


For further information, see Litigation Release Nos.5889, 
6016, 6036, and 6215. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10698/March 21, 1974 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 

of 1934 (Exchange Act) the temporary suspension of over- 
the-counter trading in all securities of American Data Ser- 
vices, Inc. (“ADS”), a New Jersey corporation, for a ten-day 
period commencing at 10:00 a.m. (EDT) on March 21, 1974 
and terminating at midnight (EDT) on March 30, 1974. 


The suspension was initiated because of the unavailability of 
current, adequate and accurate information concerning the 
company’s operations and financial condition. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Ex- 
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change Commission, Division of Enforcement in Wash- 
ington, D. C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question 
until such time as he has familiarized himself with said 
rule and is certain that all of its provisions have been met. 
If any broker or dealer enters any quotation which is in 
violation of said rule, the Commission will consider the 
need for prompt enforcement action. 























SECURITIES EXCHANGE ACT OF 1934 
Release No. 10699/March 21, 1974 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
over-the-counter trading in the securities of Silenus Corpo- 
ration ("Silenus”) of New York, New York for a ten-day 
period commencing at 10:00 A.M. (EDT) on March 21, 
1974 and terminating at midnight (EDT) on March 30, 
1974. 


The trading suspension was initiated because the Com- 
mission has received information which indicates that 
Silenus has disseminated misleading reports to shareholders 
concerning certain transactions purportedly entered into 
by Silenus; because of a lack of current financial infor- 
mation available with respect to Silenus; and because of 
questions concerning the identity of persons controlling 
Silenus. 





In Addition, the Commission has been informed that 
Silenus has been evicted from its New York office; that 
Silenus has no independent transfer agent; and that, for 
the time being, Silenus will be unable to effect transfers 
of its shares. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Washing- | 
ton, D. C. If any broker or dealer is uncertain as to what 
is required by Rule 15c2-11, he should refrain from { 
entering quotations relating to the securities in question f 
until such time as he has familiarized himself with said 
rule and is certain that all of its provisions have been met. 
If any broker or dealer enters any quotation which is in 
violation of said rule, the Commission will consider the 
need for prompt enforcement action. 































SECURITIES EXCHANGE ACT OF 1934 
Release No. 10700/March 22, 1974 


The Securities and Exchange Commission has ordered pub- 
lic administrative proceedings under the Securities Exchange 
Act of 1934 ("Exchange Act”) against Lexington Capital 
Corp. ("Registrant”) a New York City registered broker- 
dealer; Sam Frank ("S. Frank”), Woodmere, New York, 
president of Registrant; Elliot Frank ("E. Frank”), Merrick, 
New York and Norton Frederick Hight ("Hight"), Wood- 
mere, New York, vice-presidents of Registrant, Leonard 
Frank ("L. Frank”), Far Rockaway, New York secretary- 
treasurer of Registrant, William Jacob Mandelbaum 
("Mandelbaum”), Woodmere, New York, Chairman of the 
Board of Directors of Registrant; lvor Tanenhaus, Living- 
ston, New Jersey, a former vice-president of Registrant and 
George Mazur ("Mazur”), Bellmore, New York, a sales 
representative of Registrant. 


The proceedings arose from a joint SEC-NASD task force 
investigation of Lexington and are based upon allegations 
of the Division of Enforcement that Registrant, S. Frank, 
E. Frank, and Tanenhaus violated the registration and anti- 
fraud provisions of the federal securities laws in the under- 
writing and distribution of the common stock of Kolpak 
Industries, Inc. (“Kolpak”). In addition, the order charges 
that Registrant violated and S. Frank, E. Frank, and L. 
Frank aided and abetted violations of the bookkeeping pro- 
visions of the Exchange Act in that Registrant failed to 
make and retain accurate records reflecting the beneficial 
owners of various customer accounts in that certain nom- 
minee accounts were maintained at Registrant. 


The order also charges that Registrant, S. Frank, E. Frank, 
L. Frank, Mandelbaum, Hight and Mazur violated the anti- 
fraud provisions of the federal securities laws in that they 
manipulated the market price of Kolpak stock in the after- 
market. 


Furthermore, the order charges that Registrant, S. Frank, 
E. Frank, L. Frank, Mandelbaum and Hight violated the 
Commission’s net capital rules during March 1973; that 
such persons were enjoined in the United States District 
Court for the Southern District of New York from further 
violations of the Commission’s net capital rule; and that a 
trustee was appointed to liquidate Registrant pursuant to 
the Securities Investor Protection Act of 1970. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respondents 
an opportunity to offer any defenses thereto, and for the 
purpose of determining whether the allegations are true and, 
if so, whether any action of a remedial nature should be 
ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10701/March 22, 1974 


The Securities and Exchange Commission has ordered the 
institution of public administrative proceedings against 

Cabot, Shaw, Inc., a Los Angeles broker-dealer, and Darold 
Myles Shirwo, its president and principal shareholder who 


is a resident of Los Angeles, California. 


The proceedings are based on allegations by the staff that 
the respondents, Cabot, Shaw, Inc. willfully violated and 
Shirwo willfully aided and abetted violations of the registra- 
tion provisions of the Securities Act of 1933 in the offer 
and sale of common stock of Environmental Devices, Inc. 
(EDI); and the anti-fraud provisions of the Securities Act 
of 1933 and the Securities Exchange Act of 1934 in the 
offer and sale of common stock of EDI by, among other 
things, requiring customers, as a condition of purchasing 
the stock in the underwriting of EDI, to purchase a like 
number of EDI shares in the after market; recommending 
the purchase of EDI common stock without first having 
made a reasonable and diligent inquiry into the financial 
condition and business operations of EDI; manipulating 
the market for ED! common stock; and making untrue, 
deceptive and misleading statements and omitting to state 
material facts to purchasers and prospective purchasers of 
EDI common stock. 


The order further alleges that Cabot, Shaw, Inc. and Shirwo 
failed reasonably to supervise persons under their super- 
vision with a view to preventing the violations alleged in 
the order. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respon- 
dents an opportunity to offer any defenses and for the 
purpose of determining whether the allegations are true; 
and if so, whether any action of a remedial nature should 
be ordered by the Commission. 


The National Association of Securities Dealers, Inc. (NASD) 
cooperated greatly with the SEC’s investigation of the 
facts leading up to the institution of these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10702/March 22, 1974 


Admin. Proc. File No. 3-1789 
In the Matter of 


GRIFFITH C. LINDQUIST 
doing business as 
LINDQUIST SECURITIES 
36 West Second South 

Salt Lake City, Utah 
(8-4126) 


ORDER AFFIRMING INITIAL DECISION, DENYING 
WITHDRAWAL OF BROKER-DEALER REGISTRATION, 
AND IMPOSING REMEDIAL SANCTIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act, the administrative law judge concluded, among 
other things, that the broker-dealer registration of Griffith 
C. Lindquist, doing business as Lindquist Securities, a sole 
proprietorship, be revoked, and that Lindquist be barred 
from association with any broker or dealer. 
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The administrative law judge found that, during the period 
from April to July 1967, respondent willfully violated the 
registration provisions of Sections 5(a) and 5(c) of the 
Securities Act and the anti-fraud provisions of Section 17 
(a) of the Act and Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder in the offer and sale of stock of 
North American Research and Development Corporation. 
1/ In addition, he noted that the respondent was subject 
to injunctions entered by the United States District Court 
for the Southern District of New York on the basis of a 
complaint filed by this Commission. The Court prelimin- 
arily enjoined respondent on February 21, 1968 from vio- 
lating Sections 5(a) and 5(c) of the Securities Act in con- 
nection with the offer and sale of North American stock, 
and on the basis of a default, permanently enjoined re- 
spondent on March 14, 1972 from violating those pro- 
visions and anti-fraud provisions of the securities acts. 2/ 


We granted respondent's petition for review which excepted 
to the initial decision “on the ground that the evidence 

fails to substantiate that the violations by Lindquist were 
willful,” and on the further ground that the sanctions are 
“excessive in the light of the peripheral participation by 
respondent Lindquist in this entire transaction.” 


Although our order granting review provided for the filing 
of a brief in support of the petition within a specified 
time, no brief has been filed by respondent. The petition 
for review makes no showing which would preclude a sum- 
mary affirmance of the administrative law judge’s initial 
decision under Rule 17(d) of our Rules of Practice. 3/ We 
see no reason to disturb the findings of fact, the conclu- 
sions of law and the revocation and bar sanctions against 
respondent contained in that decision. Hence we affirm it 
as to respondent. In view of this affirmance we deny the 
request for withdrawal of respondent's broker-dealer regis- 
tration filed after th institution of these proceedings. 


Accordingly, 1T 1S ORDERED that the initial decision in 
these proceedings as to Griffith C. Lindquist, doing busi- 

ness as Lindquist Securities be, and it hereby is, affirmed; 
and it is further 


ORDERED that the request for the withdrawal of the 
broker-dealer registration of Griffith C. Lindquist, doing 
business as Lindquist Securities be, and it hereby is, denied; 
that the aforesaid broker-dealer registration be, and it here- 
by is, revoked; and that Griffith C. Lindquist be, and he 
hereby is, Barred from being associated with any broker or 
dealer. 


By the Commission (Commissioners LOOMIS, EVANS and 
SOMMER); Chairman GARRETT and Commissioner 
POLLACK not participating. 


George A. Fitzsimmons 
Secretary 


1/ During the period in question the name North Ameri- 
can Research and Development Corporation was changed 
from its former name of Utah Fortuna Gold Company. 


2/ S.E.C. v. North American Research and Development 
Corp., et al., 67 Civ. 3724. 
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3/ Rule 17(d) provides that we may summarily affirm an 
initial decision where a petition for review does not make 
a reasonable showing that (1) a prejudicial procedural 
error was committed; or (2) the initial decision embodies 
(a) a clearly erroneous finding or conclusion of material 
fact, (b) an erroneous legal conclusion, or (c) an important 
exercise of discretion or decision of law or policy which 
the Commission should review. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10703/March 22, 1974 


Admin. Proc. File No. 3-4326 
In the Matter of 


ISAAC PINCHUK 
852 East 10th Street 
Brooklyn, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TION 


In these proceedings under the Securities Exchange Act 
Isaac Pinchuk has submitted an offer of settlement. Solely 
for the purpose of settling these proceedings and without 
admitting or denying any violations of the securities laws, 
respondent consents to certain findings and to the im- 
position of a remedial sanction. 


Upon the recommendation of its staff, the Commission 
determined to accept the offer of settlement. On the basis 
of the order for proceedings and the offer of settlement, 
it is found that: 1/ 


1. During the period from about June 25 to about June 
30, 1971, respondent willfully violated the anti-fraud pro- 
visions of Section 10(b) of the Exchange Act and Rule 
10b-5 thereunder in connection with transactions in the 
common stock of Wiremaster Corporation of America. 
Among other things, he entered orders to purchase Wire- 
master shares without having any intention of paying for 
them and refused to pay for them. In addition, he made 
undisclosed payments to induce the entry of orders to 
purchase the stock. 


2. The New York State Supreme Court, New York County, 
convicted respondent on April 30, 1971 of a misdemeanor 
which involved the fraudulent conversion of funds, and 
barred him on January 5, 1972 from engaging in the 
securities business in New York State. 


Respondent consented in these proceedings to the entry of 
an order barring him from being associated with any broker- 
dealer, with the proviso that after two years he may apply 
for permission to re-enter the securities business in a non- 
supervisory position upon a showing of adequate super- 
vision. 


In view of the foregoing, it is in the public interest to im- 
pose the sanction specified in the offer of settlement. 
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Accordingly, 1T 1S ORDERED that Isaac Pinchuk be, and 
he hereby is, barred from being associated with any broker 
or dealer, with the proviso that after two years from the 
date of this order he may apply for permission to re-enter 
the securities business in a non-supervisory position upon a 
showing of adequate supervision. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 
George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding upon any other re- 
spondent named in these proceedings. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18327/March 19, 1974 


In the Matter of 


AMERICAN NATURAL GAS COMPANY 
New York, New York 


AMERICAN NATURAL GAS PRODUCTION COMPANY 
AMERICAN NATURAL GAS SERVICE COMPANY 
MICHIGAN WISCONSIN PIPE LINE COMPANY 
WISCONSIN GAS COMPANY 

MICHIGAN CONSOLIDATED GAS COMPANY 

(70-5349) 


SUPPLEMENTAL ORDER EXTENDING TIME WITHIN 
WHICH TO COMPLETE PREVIOUSLY AUTHORIZED 
FINANCING PROGRAM 


By Order dated June 5, 1973 in this proceeding (Holding 
Company Act Release No. 17984) American Natural Gas 
Production Company (“Production Company”), a non- 
utility subsidiary of American Natural Gas Company 
("American Natural”), a registered holding company, was 
granted authority to finance an investment of up to 
$50,000,000 in off-shore leases which were to become 
available through the sale of 129 offshore Texas tracts 
scheduled for June 19, 1973, by the U. S. Department of 
the Interior. The proposed program provided that not less 
than 60% of Production Company’s cost of any leases:so 
acquired would be financed by the sale of its common 
stock to American Natural, and the balance (not more than 
40%) by the issue and sale of notes to banks. Pursuant to 
that program, Production company obtained a bank com- 
mitment for $20,000,000; and American Natural obtained 
one for $30,000,000 to finance the purchase of up to that 
amount of Production Company’s common stock. 


Said lease sale resulted in Production Company’s acqui- 
sition of an interest in only one tract (Block A-368) at a 
cost of $11,423,393. Production Company states that 

since it then had treasury cash available of over $5,400,000, 





it was considered prudent to use this, on a temporary 
basis, to finance in part the lease acquisition cost and thus 
achieve savings in interest expense. Accordingly, Pro- 
duction Company’s financing consisted of - 


Sale of common stock $ 3,600,000 
Notes to banks 2,400,000 
Cash 5,423,393 


Total cost of Block A-368 $11,423,393 
To complete the originally authorized financing program 
and reimburse its treasury, Production Company, in ac- 
cordance with its original intention, proposes to issue and 
sell an additional $2,000,000 of notes to the banks and 
$3,423,000 common stock to American Natural. Upon 
completion of the financing, Production Company will 
have borrowed a total of $4,400,000 from banks, it has 
heretofore cancelled the balance ($15,600,000) of its 
bank commitment. Of its original bank commitment of 
$30,000,000, American Natural has heretofore cancelled 
all but $3,600,000, which it used for its initial purchase of 
Production Company’s common stock; the additional 
$3,423,000 of such common stock to be purchased by 
American Natural will be paid for out of its treasury cash. 


The overall financing authorization under said Order of 
June 5, 1973, expired 60 days after that date, and Pro- 

duction Company and American Natural request an ex- 

tension until March 28, 1974, to complete the financing 
as Outlined above, pursuant to Rule 24(c) (3) (C) under 
the Act. 


IT iS ORDERED, accordingly, that the time to complete 
the transactions outlined above be extended to a date not 
later than March 28, 1974. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18328/March 19, 1974 


In the Matter of 


METROPOLITAN EDISON COMPANY 
2800 Pottsville Pike, 

Muhlenberg Township 

Berks County, Pennsylvania 19605 
(70-5436) 


NOTICE OF PROPOSED CHARTER AMENDMENT TO 
INCREASE AUTHORIZED SHARES OF COMPANY'S 
CUMULATIVE PREFERRED STOCK AND PROXY 
SOLICITATION IN CONNECTION THEREWITH 


NOTICE IS HEREBY GIVEN that Metropolitan Edison 
Company ("Met-Ed”), a wholly-owned electric utility 
subsidiary company of General Public Utilities Corpora- 
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tion ("GPU"), a registered holding company, has filed a 
declaration with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 ("Act"), designating 
Sections 6(a), 7,and 12(e) of the Act and Rules 62 and 65 
promulgated thereunder as applicable to the proposed 
transactions. All interested persons are referred to the 
declaration, which is summarized below, for a complete 
statement of the proposed transactions. 


Met-Ed proposes to amend its corporate charter in order to 
increase the number of shares of cumulative preferred 
stock, par value $100 per share, which it is authorized to 
issue from its present authorization of 1,400,000 shares 
(of which 1,393,912 shares are now outstanding) to 
2,150,000 shares. It is stated that the increase in the 
number of shares is being sought in order that Met-Ed will 
be in a position to issue and sell, from time to time, addi- 
tional shares of cumulative preferred stock if such issuance 
and sale are deemed necessary or desirable in order to 
facilitate the financing of its construction program. It is 
Met-Ed’s present intention to meet its capital requirements 
by the issuance of additional funded debt and with funds 
generated from operations. However, by reason of the 
first mortgage bond and debenture indenture constraint’s 
upon the ability of Met-Ed to issue additional funded debt 
and the enormous capital requirements of its substantial 
construction program, estimated to be $1,400,000 in 
1974), it may become necessary for Met-Ed to issue addi- 
tional shares of Cumulative Preferred Stock to enable it to 
continue with its construction program. 


The proposed increase in the authorized Cumulative Pre- 
ferred Stock of Met-Ed will require the consent of the 
holders of a majority of the total number of shares of Pre- 
ferred Stock of all series outstanding. Met-Ed plans to 
seek such consent at a Special Meeting of Holders of Met- 
Ed’s Preferred and Common Stock and to solicit proxies 
for the granting of such consent. 


The fees afd expenses to be incurred in connection with 
the proposed transactions will be filed by amendment. It 
is stated that no state commission and no federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 15, 1974, request in writing that 

a hearing be held with respect to the proposed matters, 
stating the nature of his interest, the reasons for such re- 
quest, and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that he 

be notified if the Commission should order a hearing there- 
on. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D. C. 
20549. A copy of such request should be served person- 
ally or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the 
declarant at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the declaration, as filed or as it may be amended, may 
be permitted to become effective pursuant to Rule 23 of 
the General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
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such other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secreta: *’ 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18329/March 19, 1974 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
280 Park Avenue 
New York, New York 10017 


SYSTEM FUELS, INC. 
225 Baronne Street 
New Orleans, Louisiana 70112 


ARKANSAS POWER & LIG:. Fr COMPANY 
Ninth and Louisiana Streets 
Little Rock, Arkansas 72203 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


MISSISSIPPI POWER & LIGHT COMPANY 
P. O. Box 1640 
Jackson, Mississippi 39205 


NEW ORLEANS PUBLIC SERVICE INC. 
P. O. Box 60340 

New Orleans, Louisiana 70160 

(70-5415) 


NOTICE OF PROPOSED POST-EFFECTIVE AMEND- 
MENT REGARDING FINANCING OF SYSTEM FUEL 
SUPPLY PROGRAM THROUGH ISSUANCE OF PRO- 
MISSORY NOTES TO BANK BY NON-UTILITY SUBSI- 
DIARY 


NOTICE IS HEREBY GIVEN that System Fuels, Inc. 
(“SFI”), a jointly owned non-utility subsidiary of Arkansas 
Power & Light Company (“AP&L”), Louisiana Power & 
Light Company ("LP&L”), Mississippi Power & Light 
Company (“MP&L”) and New Orleans Public Service, Inc. 
(“NOPSI”), hereinafter collectively referred to as the 
“Operating Companies,” each an electric utility subsidiary 
company of Middle South Utilities, Inc. ("MSU"), a 
registered holding company, have jointly filed a first post- 
effective amendment to their application-declaration in 
this proceeding, as previously amended, pursuant to the 
Public Utility Holding Company Act of 1935 (“Act”), de- 
signating Sections 6(a), 7, 12(b) and 12(f) of the Act and 
Rules 45 and 50 promulgated thereunder as applicable to 
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the following proposed transactions. All interested persons 
are referred to the post-effective amendment, which is sum- 
marized below, for a complete statement of the proposed 
transactions. 


By Commission Order dated December 17, 1973 (HCAR 
No. 18221), SFI was authorized to borrow from the Opera- 
ting Companies from time to time through December 31, 
1975, an aggregate amount not to exceed $90,000,000, as 
partial financing of SFI’s capital requirements for the 
period 1974 to 1976. Borrowings under such $90,000,000 
commitment were to be made, however, only to the extent 
that outside sources of financing were unavailable. 


It is stated that SFI has negotiated a borrowing arrangement 
with First National City Bank (“FNCB”) to provide out- 
side financing (a) for a major portion of SFI's fuel oil 
inventory through 1976, presently estimated to vary bet- 
ween 5,000,000 and 10,500,000 barrels valued at as much 
as $115,500,000, (b) for expenditures relating to the 
construction of certain oil storage facilities to be owned by 
SFI in connection with SFI’s overall storage program, (c) 
for progress payments for the construction of certain tows 
to be owned by SFI in connection with SFI's overall trans- 
portation program, and (d) for other miscellaneous 
expenditures in connection with SFI’s fuel supply program 
and for general corporate purposes. 


SFI proposes, by entering into a loan agreement with 

FNCB ("“FNCB Loan Agreement”), to establish a line of 
credit with FNCB under which SFI may borrow and re- 
borrow, for a period of two years from the date of the 
FNCB Loan Agreement, up to an aggregate of $40,000,000 
outstanding at any one time. 


The borrowings by SFI from FNCB will be evidenced by 
promissory notes (“F NCB Notes”), payable two years 

after the date of the FNCB Loan Agreement, which will 
bear interest on the unpaid principal amount thereof at a 
rate per annum equal to one hundred fifteen percent 
(115%) of the base rate charged by FNCB on 90-day loans 
to responsible and substantial commercial borrowers, with 
adjustments in the interest rate to be made effective as of 
the first day of the week following the week in which any 
change in such base rate of FNCB occurs. There is no re- 
quirement that SFl maintain compensating balances in 
connection with the borrowings from FNCB under the line 
of credit. The FNCB Notes will be prepayable at any time, 
in whole or in part, without penalty or premium. 


In consideration for FNCB’s commitment under the 

FNCB Loan Agreement, SFI will pay to FNCB a commit- 
ment fee from the date of the FNCB Loan Agreement to 
its termination date two years thereafter, computed at the 
rate of one-half of one percent (% of 1%) per annum of the 
average daily unused portion of the commitment. The 
FNCB Agreement also provides that SFI may, at its option, 
terminate early, or reduce, from time to time, FNCB’s 
commitment. 


Under the terms of the proposed FNCB Loan Agreement, 
the Operating Companies will severally covenant and agree 
with FNCB to take any and all action as, from time to 
time, may be necessary to keep SFI in a sound financial 
condition and to place SFI in a position to discharge, and 


to cause SFI to discharge, its obligations to FNCB pursuant 
to the FNCB Loan Agreement and the FNCB Notes. The 
Operating Companies will further covenant and agree that 
they will, unless otherwise consented to in writing by 
FNCB, maintain their respective shares of ownership of 

the Common Stock of SFI, for the period during which 
any portion of the principal amount of the FNCB Notes 
remains unpaid, in approximately the same proportions as 
currently held by them. 


SFI represents that, in carrying out its financing programs 
for the years 1974 through 1976, it will at all times main- 
tain the aggregate of its capital stock, surplus and principal 
amount of its indebtedness to the Operating Companies at 
an amount equal to at least 35% of SFI’s total capitali- 
zation. 


As indicated above, SFI’s cash requirements to finance 
fuel oil inventory from January 1, 1974 through 1976 
have increased, under present estimates, by $55,500,000 
from those set forth in the original filing. SFl consequent- 
ly proposes to revise the amounts previously specified in 
the filing to be expended in the years 1974, 1975 and 
1976 to $45,000,000, $16,500,000 and $16,500,000, 
respectively, for fuel oil inventory. 


Fees and expenses anticipated in connection with the 
transactions proposed herein aggregate $5,500, including 
charges of $500 for administrative services, at cost, of 
Middle South Services, Inc., the service company of the 
Middle South Utilities System, and legal fees estimated 
not to exceed $5,000. 


It is stated that no State or Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. . 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 12, 1974, request in writing 

that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration as 
further amended by said post-effective amendment which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, Securi- 
ties and Exchange Commission, Washington D. C. 20549. 
A copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the appli- 
cants-declarants at the above-stated addresses, and proof 
of service (by affidavit or, in case of an attorney-at-law, 

by certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 
amended by said post-effective amendment or as it may be 
further amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Com- 
mission may grant exemption from such rules as provided 
in Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a hear- 
ing or advice as to whether a hearing is ordered will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 
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For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18330/March 19, 1974 


In the Matter of 


VGS CORPORATION 
VERMONT GAS SYSTEMS, INC. 
South Burlington, Vermont 
(54-249) 


SUPPLEMENTAL ORDER DECLARING THAT COM- 
PANY HAS CEASED TO BE A HOLDING COMPANY 


VGS Corporation ("VGS"), a registered holding company, 
and its subsidiary gas utility company, Vermont Gas Sys- 
tems, Inc. (“Vermont”), have filed a plan (“plan”) and 
amendments thereto pursuant to Section 11(e) of the 
Public Utility Holding Company Act of 1935 (“Act”) and 
other applicable provisions of the Act. Pursuant to the plan, 
it is proposed that VGS divest itself of the stock of Ver- 
mont and that upon implementation of the plan, the Com- 
mission enter an order pursuant to Section 5(d) of the Act 
declaring that VGS has ceased to be a holding company 
under the Act. By Order dated January 4, 1974 (Holding 
Company Act Release No. 18247) this Commission ap- 
proved the plan, subject to a reservation of jurisdiction 
over certain matters. 


VGS and Vermont have now represented that Vermont's 
stock has been reclassified so that VGS shareholders are the 
record owners, share for share, of the Vermont stock and 
that the other transactions provided in the plan and 
approved in this Commission’s Order dated January 4, 
1974, have been consummated. 


Upon the basis of the facts in the record, it is hereby 
found that VGS has ceased to be a holding company under 
the Act and that its registration under the Act should be 
terminated. 


Due notice of the filing of said plan has been given in the 
manner prescribed in Rule 23 promulgated under the Act 
(Holding Company Act Release No. 18219); copies of said 
notice have been mailed to all VGS shareholders of record; 
and no hearing has been requested of or ordered by the 
Commission. 


IT iS ORDERED, pursuant to the provisions of Section 
5(d) of the Act, that VGS has ceased to be a holding com- 
pany and that, subject to the reservation of jurisdiction 
heretofore ordered in this proceeding by Order dated 
January 4, 1974, the registration of VGS as a holding com- 
pany shall cease forthwith to be in effect. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18331/March 20, 1974 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY 
New York, New York 10004 
(70-5453) 


ORDER AUTHORIZING ISSUE AND SALE OF 
COMMON STOCK BY HOLDING COMPANY PURSUANT 
TO AN UNDERWRITTEN RIGHTS OFFERING 


American Electric Power Company, Inc. (“AEP”), a regis- 
tered holding company, has filed a declaration and amend- 
ments thereto with this Commission pursuant to Sections 
6, 7, and 12(c) of the Public Utility Holding Company Act 
of 1935 (“Act”) and Rules 42 and 50 promulgated there- 
under regarding following proposed transaction. 


AEP proposes to offer up to 7,000,000 authorized but un- 
issued shares of its common stock ("additional common 
stock”) for subscription by the holders of its outstanding 
shares of common stock on the basis of one share of the 
additional common stock for each ten (10) shares of 
common stock held on the record date. The record date 
will be March 28, 1974, or such later date as AEP’s regis- 
tration statement under the Securities Act of 1933 may 
become effective. The subscription price, to be determined 
by AEP’s Board of Directors at about 3:45 p.m. on the 
day preceding the record date, will be not more than the 
closing price of AEP common stock on the New York 
Stock Exchange on the day prior to the record date and 
not less than 90% thereof. The subscription offer will 
expire April 19, 1974, unless the record date should be 
later than March 28, 1974, in which event the expiration 
date will be specified by amendment. 


AEP further proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 under the Act, 
such of the shares of the additional common stock as are 
not subscribed for pursuant to the subscription offer, 
together with any shares of common stock acquired by 
AEP pursuant to any stabilizing activities, which are also 
proposed to be effected by AEP in connection with the 
proposed transaction. The aggregate amount to be paid 
by AEP to the successful bidder or bidders for their 
commitments and obligations under the purchase contract 
will be determined by the competitive bidding procedure. 
The purchase contract will obligate the purchasers of the 
unsubscribed shares to make a public offering thereof 
promptly after the warrant expiration date. The stabili- 
zing transactions may be effected on the New York Stock 
Exchange, in the over-the-counter market, or otherwise, 
but in no event will AEP acquire as a result of such trans- 
actions a net long position at any one time in excess of 
700,000 shares of its common stock. 


Rights to subscribe to the additional common stock will be 
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evidenced by transferable subscription warrants which will 
be issued to all record holders of AEP common stock as 
promptly as practicable after the record date. No fractional 
shares will be issued; however, any holder with more than 
10 shares, but not in exact multiples thereof, may purchase, 
at the subscription price, one extra share of additional 
common stock. A stockholder with less than 10 shares of 
common stock will be entitled to purchase, at the sub- 
scription price, one full share of additional common steck. 
In addition, each holder of a warrant or warrants who 
exercises such warrant or warrants in full will be given the 
privilege of subscribing, subject to allotment, at the same 
subscription price, for shares of additional unsubscribed 
common stock. AEP expects that subscription rights will 
be traded on the New York Stock Exchange and that, in 
addition, rights may be bought or sold through banks or 
brokers. In addition, AEP intends to afford to holders of 
warrants the opportunity to buy or to sell rights through 
AEP’s subscription agent, such agent to charge 2 cents per 
right for its services in effecting such transactions. 


AEP does not proposes to mail warrants to stockholders 
whose registered addresses are outside the United States, 
Canada and Mexico. To the extent that AEP does not re- 
ceive instructions from such stockholders to either exercise 
or otherwise dispose of their warrants, AEP may sell the 
rights evidenced by such warrants and may also sell the 
rights evidenced by warrants which are returned after the 
initial mailing as non-deliverable for any reason. AEP will, 
if such rights are sold, within 30 days following the fifth 
anniversary of such sale, pay any of the net proceeds then 
remaining unclaimed (as such net proceeds may have been 
reduced by the deduction of fees for the administration of 
such funds) to the Comptroller of the State of New York 
or other appropriate authority pursuant to the applicable 
provisions of the Abandoned Property Law of New York. 


It is stated that proceeds of the sale of the shares of addi- 
tional common stock and any unsubscribed shares, to- 
gether with other funds available to AEP are to be used by 
AEP to pay commercial paper as it matures and to make 
additional investments in the common stock of its subsi- 
diaries. At December 31, 1973, AEP had an aggregate 
amount of $134,150,000 of outstanding commercial 
paper. 


The fees and expenses to be incurred in connection with 
the proposed issue and sale of common stock are estimated 
at $657,290 including charges of the subscription agent of 
$385,000 lega! fees of $30,000, and accountant charges of 
$20,000. The fees of counsel for the purchasers are esti- 
mated at $18,000 and will be paid by the successful bid- 
ders. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18291), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers that 
said declaration, as amended, be permitted to become 
effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions 
prescribed in Rules 24 and 50 promulgated under the Act. 


IT 1S FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved over any fees charged for the retention 
of any unclaimed proceeds from the sale of rights. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18332/March 20, 1974 


In the Matter of 


MISSISSIPPI POWER & LIGHT COMPANY 
P. O. Box 1640 

Jackson, Mississippi 39205 

(70-5336) 


NOTICE OF ADVANCE TO NON-ASSOCIATED COM- 
PANY PURSUANT TO GAS GATHERING AND TRANS- 
MISSION AGREEMENT 


NOTICE IS HEREBY GIVEN that Mississippi Power & 
Light Company ("Mississippi"), an electric utility subsi- 
diary company of Middle South Utilities, Inc., a registered 
holding company, has filed a first post-effective amend- 
ment to its previously amended application-declaration 
filed in this proceeding pursuant to the Public Utility 
Holding Company Act of 1935 ("Act”), designating Sec- 
tions 6(a), 7 and 10(c) (1) of the Act as applicable to the 
following proposed transaction. All interested persons are 
referred to the post-effective amendment, which is sum- 
marized below, for a complete statement of the proposed 
transaction. 


By order dated July 23, 1973 (Holding Company Act Re- 
lease No. 18039), the Commission authorized Mississippi 
to execute a Gas Gathering and Transmission Agreement 
(“Agreement”) with Mississippi Fuel Co. (“Fuelco”) pro- 
viding for the transportation by Fuelco of gas purchased 
by Mississippi from the point of purchase to the Mississippi 
generating stations. The agreement with Fuelco provides 
that Mississippi shall make certain monthly payments 
based, in part, upon the interest and amortization of 
$9,500,000 of privately-placed notes (“Notes”) issued by 
Fuelco and guaranteed by Mississippi to finance the con- 
struction of a pipeline and gathering facilities (“System”). 
The cost of the System described in the Commission’s 
order was $1,069,330 in excess of the $9,500,000 pro- 
vided by the Notes and Mississippi has advanced such sum 
to Fuelco. Mississippi proposes to enter into a Supple- 
mental Agreement to the Agreement with Fuelco under 
which Fuelco would agree to refund that advance plus 
interest at the rate of 8% per annum (the same basis as 
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the Notes) over the remaining term of the Agreement. In 
all other respects the transactions heretofore authorized and 
described in the above-mentioned Commission order re- 
main unchanged. 


The Agreement contemplated that the full cost of the 
System constructed by Fuelco pursuant thereto would be 
paid for entirely out of the proceeds realized from the sale 
of the Fuelco’s 8% secured notes, due July 31, 1993. The 
said Agreement was drawn contemplating that the amounts 
payable by Mississippi pursuant to the Agreement would 
pay in full all installments of principal and interest on the 
Notes. Upon completion in November, 1973 it was deter- 
mined that the cost of the System would be in excess of 
the proceeds of the Notes by approximately $1,069,330, 
which resulted in Fuelco’s inability to pay its creditors. 


This failure to pay creditors could have resulted in an im- 
pairment of Fuelco’s ability to perform the Agreement and 
result in a situation in which Mississippi would have a 

right to terminate the Aggregate and acquire the System. 
To avoid this problem, Mississippi has temporarily made a 
cash advance of $1,069,330 to Fuelco to enable Fuelco to 
discharge its obligations to creditors for the construction of 
the System. The expense of Fuelco’s negotiating and is- 
suing additional Notes in such a small amount makes this 
method of financing impractical. As an alternative, Miss- 
issippi proposes to enter into a Supplemental Agreement 
to the Agreement with Fuelco under which the $1,069,330 
advanced by Mississippi would be refunded by Fuelco, to- 
gether with interest at the rate of 8% per annum, over the 
remaining term of the-Agreement. Fuelco’s obligation to 
make such payments would be limited to the extent of 
funds paid to Fuelco by Mississippi pursuant to the pro- 
posed Supplemental Agreement. Mississippi proposes to 
charge the additional amount paid to Fuelco under the 
Supplemental Agreement to its Fuel Expense. 


No special fees and expenses are anticipated in connection 
with the transactions referred to herein. It is stated that no 
State or Federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 15, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 

fact or law raised by said application-declaration as further 
amended by said post-effective amendment which he de- 
sires to controvert; or he may request that he be notified 

if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and 
Exchange Commission, Washington D. C. 20549. A copy 
of such request should be served personally or by mail 

(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the applicant- 
declarant at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney-at-law, by certi- 
ficate) should be filed with the request. At any time after 
said date, the application-declaration, as amended by said 
post-effective amendment or as it may be further amended, 
may be granted and permitted to become effective as pro- 
vided in Rule 23 of the General Rules and Regulations pro- 
mulgated under the Act, or the Commission may grant ex- 
emption from such rules as provided in Rules 20(a) and 
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100 thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 








For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18333/March 20, 1974 


In the Matter of } 


ALLEGHENY POWER SYSTEM, INC. 
320 Park Avenue 
New York, New York 10022 


MONONGAHELA POWER COMPANY 
1310 Fairmont Avenue 
Fairmont, West Virginia 26554 


THE POTOMAC EDISON COMPANY 
Downsville Pike 
Hagerstown, Maryland 21740 


THE POTOMAC EDISON COMPANY OF VIRGINIA 
Rt. 11 South 
Kernstown, Virginia 22601 


THE POTOMAC EDISON COMPANY OF WEST 
VIRGINIA 

901 Wilson Street 

Martinsburg, West Virginia 25401 


THE POTOMAC EDISON COMPANY OF PENNSYL- 
VANIA 

N. Grant Street Extension 

Waynesboro, Pennsylvania 17268 


MONTEREY UTILITIES CORPORATION 
Monongahela Power Company Building 
Fairmont, West Virginia 26554 

(70-5340) 


SUPPLEMENTAL NOTICE OF PROPOSED AMEND- 
MENTS OF SUBSIDIARY’S CHARTER TO INCREASE 
NUMBER OF AUTHORIZED PREFERRED SHARES 
AND TO MAKE CERTAIN ADDITIONAL CHANGES | 





NOTICE IS HEREBY GIVEN that Allegheny Power | 
System, Inc. (“APS”), a registered holding company, its 
subsidiary electric utility and registered holding companies, 
Monongahela Power Company (“Monongahela”) and The 
Potomac Edison Company (“PE”), PE’s subsidiary electric 
utility companies, The Potomac Edison Company of Vir- 
ginia (PE Va.), The Potomac Edison Company of West 
Virginia (PE W.Va.) and The Potomac Edison Company of 
Pennsylvania (PE Pa.) and Monongahela’s electric utility 
























subsidiary company, Monterey Utilities Corporation 
(Monterey), have filed further amendments to the amended 
application-declaration originally filed with this Com- 
mission designating Sections 5(d), 9, 10 and 12 of the Pub- 
lic Utility Holding Company Act of 1935 ("Act”) as appli- 
cable to the following proposed transactions. All interested 
persons are referred to the application-declaration, as 
further amended, which is summarized below, for a com- 
plete statement of the proposed transactions. 

By notice dated August 27, 1973, in this proceeding (Hold- 
ing Company Act Release No. 18069) notice was given of 

a proposal by APS to simplify its corporate structure 
through the following steps: (i) PE Va. will acquire Mon- 
terey’s common stock for cash equal to the stock’s under- 
lying book value; (ii) Monterey, PE Va., PE W. Va., PE Pa. 
will merge into PE; and (iii) PE will acquire the Maryland 
public utility properties ("Maryland properties”) of 
Monongahela for cash equal to the Maryland properties’ 
original cost depreciated. Applicants-declarants request 
that upon consummation of the proposed transactions, a 
further order be issued declaring that Monongahela and 

PE have each ceased to be holding companies under the 
Act and that their registrations under the Act are no longer 
in effect. 


The notice stated, among other things, that PE proposes to 
amend and restate its Certificate of Incorporation 
(“Charter”) without any change in the substance thereof. 
Applicants-declarants have now filed amendments to the 
original application-declaration proposing, among other 
things, to amend the PE Charter to increase the amount of 
cumulative preferred stock PE is authorized to issue from 
450,000 shares to 5,450,000 shares. Additional changes to 
the PE Charter are also proposed, including revisions in the 
provisions relating to the number of PE Directors, the 
inclusion of a statement of powers exercisable by PE in 

the state of Virginia, and an amendment to state that the 
consent of “more than” two-thirds of the cumulative pre- 
ferred stock rather than “at least” two-thirds of the 
cumulative preferred stock will be required in certain in- 
stances. 


It is stated that these changes will not adversely effect the 
present PE preferred stockholders. 


NOTICE IS FURTHER GIVEN, that any interested person 
may, not later tha. April 12, 1974, request in writing that 
a hearing be held with respect to the proposed transactions, 
stating the nature of his interest, the reasons for such re- 
quest, and the issues of fact or law raised by said appli- 
cation-declaration, as amended, which he desires to contro- 
vert; or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
from the point of mailing) upon the applicants-declarants 
at the above-stated addresses and proof of service (by 
affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application-declaration, as amended and as it may 
be further amended, may be permitted to become effective 
as provided in Rule 23 of the General Rules and Regulations 


promulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18334/March 22, 1974 


In the Matter of 


NEW ORLEANS PUBLIC SERVICE INC. 
317 Baronne Street 

New Orleans, Louisiana 70160 

(70-5479) 


NOTICE OF PROPOSAL TO ISSUE AND SELL FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that New Orleans Public 
Service Inc. (“NOPSI”), an electric utility subsidiary com- 
pany of Middle South Utilities, Inc. a registered holding 
company, has filed an application with this Commission 
pursuant to the Public Utility Holding Company Act of 
1935 (“Act”), designating Section 6(b) of the Act and 
Rule 50 promulgated thereunder as applicable to the 
following proposed transaction. All interested parties are 
referred to said application, which is summarized below, 
for a complete statement of the proposed transaction. 


NOPSI proposes to issue and sell, at competitive bidding, 
$35 million principal amount of its First Mortgage Bonds 
(“Bonds”), due May 1, 2004. The interest rate, which shall 
be a multiple of 1/8 of 1%, and the price, which will be 
not less than 100% nor more than 102.75% of the principal 
amount thereof, will be determined by competitive bidding. 
The Bonds will be issued under the Mortgage and Deed of 
Trust dated as of July 1, 1944 (“Indenture”) between 
NOPSI and The Chase Manhattan Bank, Trustee, as supple- 
mented and amended from time to time, and as further 
supplemented by a supplemental indenture to be dated 
May 1, 1974 (“Supplemental Indenture”). The Supple- 
mental Indenture provides, among other things, that 

Bonds shall not be redeemed at the applicable general re- 
demption price prior to May 1, 1979, from the proceeds 

of borrowings secured by NOPSI at an effective interest 
cost to NOPSI of less than the effective interest cost of 

the Bonds. 


The application states that NOPSI will use the net pro- 
ceeds from the sale of Bonds to retire $31,983,000 prin- 
cipal amount of First Mortgage Bonds, due July 1, 1974, 
to finance, in part, its 1974 construction program, and for 
other lawful purposes. 
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A statement of the fees, commissions and expenses incurred 
or to be incurred in connection with the proposed trans- 
action will be supplied by amendment. The approval of the 
City of New Orleans is required for the issuance of the 
Bonds. An application has been made to, and approval 
granted by, that authority with respect to the proposed 
transaction. No other State commission, and no Federal 
commission, other than this Commission has jurisdiction 
over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 17, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said application which he desires to con- 
trovert; or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
from the point of mailing) upon the applicant of the above- 
stated address, and proof of service (by affidavit or, in 

case of an attorney-at-law, by certificate) should be filed 
with the request. At any time after said date, the appli- 
cation, as filed or as it may be amended, may be granted as 
provided in Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) and 


100 thereof or take such other action as it may deem appro- 


priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18335/March 20, 1974 


In the Matter of 


METROPOLITAN EDISON COMPANY 
YORK HAVEN POWER COMPANY 

2800 Pottsville Pike, Muhlenberg Township 
Berks County, Pennsylvania 19605 
(70-4584) 


SUPPLEMENTAL NOTICE OF PROPOSED SYSTEM 
TRANSACTIONS 


NOTICE IS HEREBY GIVEN that Metropolitan Edison 
Company (“Met-Ed”), an electric utility subsidiary com- 
pany of General Public Utilities Corporation, a registered 
holding company, and York Haven Power Company 
(“YHP”), a Pennsylvania corporation, have filed a joint 
application-declaration and an amendment thereto with 
this Commission, pursuant to the Public Utility Holding 
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Company Act of 1935 (“Act”), designating Sections 6(a), 
7, 9(a), 10, 12(d) and 12(f) of the Act and Rule 43 pro- 
muilgated thereunder as applicable to the proposed trans- 
actions. All interested persons are referred to the joint 
application-declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


By notice dated February 26, 1968, in this proceeding 
(Holding Company Act Release No. 15982), notice was 
given of a proposal for YHP to issue to Met-Ed, and Met- 
Ed to acquire from YHP, in exchange for certain Met-Ed 
property, all the capital stock of YHP consisting of 500 
shares of common stock without par value. 


YHP is a Pennsylvania corporation which was incorporated 
on December 19, 1967 at Met-Ed’s instance. YHP does 
not have any securities outstanding and does not propose 
to issue any securities prior to the consummation of the 
transactions herein proposed. 


The property which Met-Ed proposes to transfer to YHP 
consists of (a) substantially all of the tangible and intangible 
project property comprising Met-Ed’s York Haven hydro- 
electric project, as revised, which project has been licensed 
as Project No. 1888 under Part | of the Federal Power Act, 
and (b) the license, as amended, for said project. The 
transfer will exclude the land on which the Three Mile Is- 
land (“TMI”) nuclear generating station is being con- 
structed, as well as all land owned by Met-Ed and embraced 
generally within a radius of 2,000 feet from the center of 
the reactor building of each of the two units of said 
station. 


The transfer will reserve to Met-Ed (and its successors and 
assigns) the right to make joint use of project waters for 
make-up, normal and cooling purposes at the TMI nuclear 
station and for the dilution and disposal of radioactive 
wastes, subject to water quality regulatory standards appli- 
cable to discharges of water for such purposes. The trans- 
fer will also exclude rights-of-way and facilities for exist- 
ing transmission and distribution lines and a railroad and 
access road bridge and rights-of-way for certain future 
transmission and distribution lines, all of which are not 
part of the hydroelectric project. Met-Ed will contract 
with YHP for the rights, for the life of the nuclear gener- 
ating station, to make joint use of the waters of the 
licensed project for make-up water and emergency cooling 
purposes for the nuclear station and the rights-of-way and 
easements across the project property necessary for the 
construction, operation and maintenance of the nuclear 
station. 


The transfer will provide for the annual payment of $500 
by Met-Ed (and its successors and assigns) to the licensee 
of the hydroelectric project for the value of the power 
and energy loss occasioned by the joint use of water for 
the TMI nuclear station. 


The fees and expenses to be incurred in connection with 
the proposed transactions will be filed by amendment. The 
filing states that the Pennsylvania Public Utility Com- 
mission has jurisdiction with respect to Met-Ed’s proposed 
sale of property to YHP and that the FPC has jurisdiction 
with respect to the proposed amendment to the license 
for the hydroelectric project and related matters. Copies 
































of the orders of such commissions will be filed by amend- 
ment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 11, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said joint application-declaration which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. A copy 
of such request should be served personally or by mail 

(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the joint appli- 
cants-declarants at the above-stated address, and proof of 
service (by affidavit or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time 
after said date, the joint application-declaration, as 
amended, or as it may be further amended, may be granted 
and permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof or 
take such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18336/March 21, 1974 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
WATERFORD ELECTRIC LIGHT COMPANY 
GENERAL PUBLIC UTILITIES CORPORATION 
80 Pine Street 

New York, New York 10005 

(70-5478) 


NOTICE OF PROPOSED ACQUISITION BY SUBSI- 
DIARY COMPANY OF ALL ASSETS OF ASSOCIATE 
COMPANY AND RELATED TRANSACTIONS. 


NOTICE IS HEREBY GIVEN that General Public Utilities 
Corporation (“GPU”), a registered holding company, and 
two of its electric utility subsidiary companies, Pennsylvania 
Electric Company ("Penelec”) and Waterford Electric 

Light Company (“Waterford”), have filed an application- 
declaration with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 ("Act"), designating 
Sections 6(a), 7, 9(a), 10, 12(b), 12(d), and 12(f) of the 

Act and Rules 43, 44, and 45 promulgated thereunder as 
applicable to the proposed transactions. All interested 


persons are referred to the declaration, which is sum- 
marized below, for a complete statement of the proposed 
transactions. 


Penelec proposes to acquire from GPU, in exchange for 
37,447 shares of Penelec’s authorized and unissued common 
stock, plus $4.72 in cash, all of the issued and outstanding 
capital stock of Waterford, a wholly-owned subsidiary of 
GPU organized under the laws of Pennsylvania. The aggre- 
gate par value of the shares of additional Penelec common 
stock plus the cash payment of $4.72 is equal to GPU's 
carrying value for the Waterford capital stock of 
$748,944.72. GPU acquired the Waterford capital stock 
on December 16, 1968, pursuant to an order of the Com- 
mission (Holding Company Act Release No. 16243 (De- 
cember 16, 1968)). 


The business of Waterford is confined to the purchase, 
distribution, and sale of electric power and energy in a 
relatively small area located entirely within the existing 
service area of Penelec, approximately 15 miles from the 
City of Erie, Pennsylvania. At December 31, 1973, Water- 
ford served 1,199 residential customers, 160 commercial 
and industrial customers, and one street lighting customer. 
Waterford purchases from Penelec its entire requirements 
of electric power and energy. 


Waterford will declare a dividend on its common stock in 
an amount equivalent to its accumulated retained earnings 
from the date of acquisition by GPU of all the said common 
stock of Waterford to the close of business on the date 
preceding Penelec’s acquisition of such stock. (Such 
earned surplus accumulated since the date of acquisition, 
December 16, 1968, by GPU amounted to $157,363 at 
December 31, 1973.) GPU's carrying value for the capital 
stock of Waterford ($748,944.72) is the sum of (a) the 
fair market value of the shares of GPU common stock 
delivered by GPU to the shareholders of Waterford in 
1968 in exchange for the Waterford capital stock, (b) 
GPU's expenses incurred in connection with the acqui- 
sition of such Waterford capital stock, and (c) the subse- 
quent cash capital contributions of $260,000 made by 
GPU to Waterford. GPU will record the additional Penelec 
common stock received by it at the par value thereof so 
that its additional investment in Penelec plus the $4.72 in 
cash to be delivered by Penelec in lieu of the issuance of 

a fractional share will merely be substituted for its existing 
investment in Waterford. 


Immediately after Penelec’s acquisition of the Waterford 
capital stock, Waterford will adopt a plan of liquidation 
pursuant to which Waterford will be dissolved and all of 
its assets will be transferred to Penelec (as Waterford’s 
sole stockholder) subject to Waterford’s liabilities and 
obligations. Upon such liquidation, the aggregate of the 
par value of the additional Penelec common stock and 
the cash payment of $4.72 by Penelec to GPU will be 
$166,925.27 in excess of the net assets (at net original 
cost) received by Penelec upon the liquidation of Water- 
ford. GPU will make a cash capital contribution to 
Penelec of $166,925.27 in order to enable Penelec to 
write off such excess against the capital surplus resulting 
from such cash capital contribution so that Penelec will 
thereafter carry Waterford at net original cost. 
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The filing states that the Pennsylvania Public Utility Com- 
mission has jurisdiction over certain of the proposed trans- 
actions and that no other state or federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. The fees and expenses in connection 
with the proposed transactions will be filed by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 15, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 

fact or law raised by said application-declaration which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. A copy 
of such request should be served personally or by mail 

(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the applicants- 
declarants at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application-declaration, as filed or as it may be 
amended, may be granted and permitted to become ef- 
fective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or 

advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18337/March 22, 1974 


In the Matter of 


UTAH POWER & LIGHT COMPANY 
1407 West North Temple Street 

P. O. Box 899 

Salt Lake City, Utah 84110 
(70-5456) 


NOTICE OF PROPOSED CASH AND PROPERTY CON- 
TRIBUTION BY REGISTERED HOLDING COMPANY 
TO GEOTHERMAL STEAM EXPLORATION VENTURE. 


NOTICE IS HEREBY GIVEN that Utah Power & Light 
Company (“Utah”), an electric utility company and a 
registered holding company, has filed an application, and 
amendments thereto, pursuant to the Public Utility Hold- 
ing Company Act of 1935 ("Act”), designating Sections 9 
and 10 of the Act as applicable to the proposed transaction. 
All interested persons are referred to the application, as 
amended, which is summarized below, for a complete state- 
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ment of the proposed transaction. 


On December 26, 1973, Utah entered into a Joint Venture 
Agreement (“agreement”) with Geothermal Kinetics, Inc. 
("GKI"), a Nevada corporation, creating a joint venture 
(venture) to explore for, develop and produce geothermal 
steam resources for use in the generation of electricity. 


The agreement provides, among other things, that the 
venture will endeavor to drill sufficient wells to provide a 
steam supply for an electric generating station. In the 
event the venture is successful in the production of geo- 
thermal steam or other commodities of value, Utah shall 
have the exclusive right to purchase such production. The 
agreement provides that if Utah elects not to purchase 
such production, the substances produced may be sold to 
others, with the proceeds from any sale to be shared 
equally by Utah and GKI. 


Utah’s initial cash contribution to the venture is proposed 
to be a maximum of $500,000. These funds contributed 
by Utah are to be used for expenses connected with the 
drilling and completion of an initial test well in Box Elder 
County, Utah. Costs in excess of $500,000 for the initial 
test well will be borne by GKI. Utah will also transfer to 
the venture certain of Utah’s geothermal rights in Bannock 
County, Idaho. Any additional expenditures or contri- 
butions by Utah in connection with the venture will re- 
quire further authorization of this Commission. 


GKI has agreed to transfer to the venture all GKI's interest 
in certain steam leases in Box Elder County, Cache County 
and Iron County, Utah together with subsequent leases to 
be acquired in the same area. GKI will also contribute all 
its geological, geophysical and geochemical data, studies 
and interpretations relating to said leases. 


Fees and expenses to be incurred in connection with the 
proposed transaction are to be supplied by amendment. 
It is stated that the Utah Public Service Commission has 
authorized Utah's participation in the agreement and that 
no other state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 17, 1974, request in writing that 
a hearing be held on such matter stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application, as amended, which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, Securi- 
ties and Exchange Commission, Washington, D. C. 20549. 
A copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the appli- 
cant at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application, as amended or as it may be further 
amended, may be granted as provided in Rule 23 of the 
General Rules and Regulation promulgated under the Act, 
or the Commission may grant exemption from its rules 
under the Act as provided in Rules 20(a) and 100 thereof 























or take such other action as it may deem appropriate. Per- 
sons who request a hearing or advice as to whether a hear- 
ing is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 











INVESTMENT COMPANY ACT 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8276/March 20, 1974 


See Securities Exchange Act Release No. 10693/March 
20, 1974. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8277/March 20, 1974 


In the Matter of 


INSTITUTIONAL FUND OF AMERICA, INC. 
611 West Sixth Street 

Los Angeles, California 90017 

(811-2137) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR ORDER DECLARING 
THAT COMPANY HAS CEASED TO BE AN INVEST- 
MENT COMPANY 


NOTICE IS HEREBY GIVEN that Institutional Fund of 
America, Inc. (“Applicant”), registered as a diversified, 
open-end management investment company under the 
Investment Company Act of 1940 (the “Act”), has filed an 
application pursuant to Section 8(f) of the Act for an order 
of the Commission declaring that Applicant has ceased to 
be an investment company as defined in the Act. All 
interested persons are referred to the application on file 
with the Commission for a statement of the representa- 
tions set forth therein, which are summarized below. 


Applicant, a Delaware corporation, registered under the 
Act in November 1970 by filing a notification of registra- 
tion. Applicant has not filed a registration statement on 
Form N-8B-1 under the Act or on Form S-5 under the 
Securities Act of 1933. 


Applicant has no assets and no public offering or sale of 

shares of Applicant has been or will be made. Applicant 
has no present intention of commencing operations as an 
investment company. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE iS FURTHER GIVEN that any interested person 
may, not later than April 15, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the 
point of mailing) upon the Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contempor- 
aneously with the request. As provided by Rule O-5 of 
the Rules and Regulations promulgated under the Act, an 
order disposing of the application herein will be issued by 
the Commission as of course following April 15, 1974, un- 
less the Commission thereafter orders a hearing upon re- 
quest or upon the Commission’s own motion. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8278/March 20, 1974 


In the Matter of 


ASA LIMITED 

54 Marshall Street 
Johannesburg, South Africa 
(812-3599) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR EXEMPTION FROM 
SECTION 2(a) (19) OF THE ACT 


NOTICE IS HEREBY GIVEN that ASA Limited ("Appli- 
cant”), a non-diversified, closed-end management invest- 
ment company registered under the Investment Company 
Act of 1940 (the “Act”), has filed an application for an 
order of the Commission pursuant to Section 6(c) of the 
Act declaring that Wesley A. Stanger, Jr. (“Stanger”), a 
director of Applicant, shall not be considered an “inter- 
ested person” of Applicant within the meaning of Section 
2(a) (19) of the Act solely by reason of his status as a 
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registered representative of Edwards & Hanley, a limited 
partnership, and a registered broker-dealer under the Securi- 
ties Exchange Act of 1934 (the "1934 Act”). All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations con- 
tained therein, which are summarized below. 


Applicant is a South African corporation which was permit- 
ted to register under the Act as a foreign investment com- 
pany pursuant to the provisions of Section 7(d) of the Act 
and Rule 7d-1 thereunder. 


Applicant has not offered any of its securities for sale since 
1958, and it has no underwriter. Its investment adviser, 
South African Investment Adviser (Proprietary) Limited 
("SAIA”), is also a South African corporation and conducts 
no business other than acting as Applicant’s investment 
adviser. Applicant’s investment policy does not permit it 
to invest in the securities of any companies other than those 
doing the major portion of their business in South Africa. 
Applicant’s securities transactions are arranged for by SAIA 
acting as its adviser and, with very rare exceptions, are 
executed on the Johannesburg Stock Exchange. 


The Commission on July 10, 1973 issued an order pursuant 
to Section 6(c) of the Act (Investment Company Act Re- 
lease No. 7894) declaring that Stanger, a director of Appli- 


cant shall not be considered an “interested person” of Appli- 


cant within the meaning of Section 2(a) (19) of the Act 
soiely by reason of his status as a registered representative 
of Riter, Pyne, Kendall & Hollister ("Riter Pyne”), a regis- 
tered broker-dealer under the 1934 Act. Applicants state 
that subsequent to the issuance of such order, Edwards & 
Hanley succeeded to the business of Riter Pyne. 


Stanger has been a director of Applicant since 1960, and at 
Applicant’s annual shareholders meeting on April 30, 1973, 
he was reelected to serve until the 1974 shareholders meet- 
ing. Mr. Stanger holds a $108,000 principal amount sub- 
ordinated debenture of Edwards & Hanley but is not one 
of its officers or directors, and receives no salary from it. 
As a registered representative he receives commissions from 
Edward & Hanley on transactions he handles, and he is 
covered by its major medical policy. Edward & Hanley 

has no relationship of any kind with Applicant or its 
adviser, has no office outside the United States and has no 
particular expertise or experience with respect to South 
African securities. It has never sold a security to nor pur- 
chased a security from Applicant. Furthermore, it has 
agreed not to do so as long as Stanger remains a director of 
Applicant, and Applicant and SAIA have agreed that Appli- 
cant will engage in no securities transactions with Edward 
& Hanley during such time. Applicant seeks the requested 
exemption to provide further flexibility in the composition 
of its board of directors in the event that deaths, resig- 
nations, or other circumstances make changes of directors 
necessary or advisable, and it contends that Stanger’s as- 
sociation with Edward & Hanley will not impair his in- 
dependence in acting on behalf of Applicant and its share- 
holders. 


Section 2(a) (19) of the Act defines the term “interested 
person” of an investment company to include, in part, any 
broker or dealer registered under the 1934 Act or any af- 
filiated person of a broker or dealer. The definition of 
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“affiliated person” of any person contained in Section 2 
(a) (3) of the Act includes any employee of such person. 
Consequently, Stanger, as a registered representative of a 
broker-dealer may be deemed to be an “interested person” 
of Applicant. 


Section 6(c) of the Act provides that the Commission may, 
upon application, conditionally or unconditionally exempt 
any person from any provision of the Act if such exemp- 
tion is necessary or appropriate in the public interest and 
consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 15, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit, or in case of an attor- 
ney-at-law, by certificate) shall be filed contemporaneous- 
ly with the request. As provided by Rule O-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the matter will be issued as of course following 
April 15, 1974, unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8279/March 22, 1974 


In the Matter of 


MASSACHUSETTS INVESTORS TRUST 
200 Berkeley Street 

Boston, Massachusetts 02116 

(812-3563) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING FROM SECTION 22(d) OF THE ACT THE 
SALE BY AN OPEN-END COMPANY OF ITS SECURI- 
TIES AT OTHER THAN THE PUBLIC OFFERING 
PRICE. 


Massachusetts Investors Trust (“Applicant”), a common 
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law trust existing under the laws of Massachusetts and regis- 
tered under the investment Company Act of 1940 (“Act”) 
as an open-end, diversified management investment com- 
pany, has filed an application pursuant to Section 6(c) of 
the Act for an order of exemption from Section 22(d) of 
the Act to permit Applicant to issue its redeemable securi- 
ties at a price other than the current offering price described 
in its prospectus in exchange for substantially all of the 
assets of Smith Estates, Inc., a Rhode Island corporation. 


On February 28, 1974, a notice was issued (Investment 
Company Act Release No. 8260) of the filing of said appli- 
cation. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the 
information stated therein unless a hearing should be 
ordered. No request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter has been considered, and it has been found that 
the requested exemption is appropriate in the public inter- 
est and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption for Section 22(d) of the Act 
be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8280/March 21, 1974 


In the Matter of 


THE FRANKLIN CORPORATION 
One Rockefeller Plaza 

New York, New York 10020 
(812-3495) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
AND PURSUANT TO SECTION 17(d) OF THE ACT AND 
RULE 17d-1 THEREUNDER 


The Franklin Corporation (“TFC”), a small business invest- 
ment company licensed under the Small Business Invest- 
ment Act of 1958 and registered under the Investment 
Company Act of 1940 (the “Act”) as a non-diversified, 
closed-end, management investment company, has filed an 
application pursuant to Section 17(b) of the Act and pur- 
suant to Section 17(d) of the Act and Rule 17d-1 there- 
under for an order of the Commission permitting Victoria 
Holding Company, Inc. (“Victoria”), the owner of 35% of 
the outstanding shares of Colorguard Corporation ("Color- 
guard”) to purchase from TFC its 65% interest in Color- 
guard in exchange for cash and Victoria’s note, and, in 
order to facilitate the transaction, permitting Franklin 









National Bank to loan $700,000 to Colorguard. 


On February 19, 1974, the Commission issued a notice of 
the filing of the application (Investment Company Act 
Release No. 8239) giving interested persons an opportunity 
to request a hearing and stating that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated in the application unless a hearing should 
be ordered. No request for a hearing has been filed and 
the Commission has not ordered a hearing. 


The matter has been considered and it has been found, on 
the basis of the information stated in the application, that 
the terms of the proposed transactions are reasonable and 
fair and do not involve overreaching on the part of any 
person involved and that the proposed transaction is con- 
sistent with the policies of TFC and with the general pur- 
poses of the Act. It is further found that the participation 
by TFC in the proposed transactions is consistent with the 
provisions, purposes, and policies of the Act and is not on 
a basis less advantageous than that of other participants. 
Accordingly, 


IT 1S ORDERED, pursuant to Section 17(b) of the Act, 
that the purchase by Victoria from TFC of TFC’s 65% 
interest in Colorguard be, and is hereby, exempted from 
the provisions of Section 17(a) of the Act, and 


IT IS FURTHER ORDERED, pursuant to Section 17(d) 
of the Act and Rule 17d-1 thereunder, that the partici- 
pation by TFC in the arrangements for the refinancing of 
Colorguard as described in the application be, and is here- 
by, permitted, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT ADVISERS ACT 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 403/March 20, 1974 


See Securities Exchange Act Release No. 10693/March 
20, 1974. 








LITIGATION 





Litigation Release No. 6279/March 18, 1974 
S.E.C. v. ANDREW MACDONALD (LONDON) LTD., 


et al. 
U.S.D.C., D.C. Civil Action No. 2207-73 
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al Office of the Securities and Exchange Commission, an- 
nounced that on March 13, 1974, the Honorable William 
B. Jones, United States District Judge for the District of 
Columbia entered final judgments of permanent injunction 
against Marban, Inc. d/b/a The Scotch Exchange of King of 
Prussia, Pennsylvania, Mark L. Myers of Malvern, Penn- 
sylvania, Marban’s president, and Block, Grey and Block 
Limited and Douglas Hamilton and Co. (Glasgow) Limited, 
both of Glasgow, Scotland, enjoining them from further 
violations of the securities registration and anti-fraud pro- 
visions of the Securities Act of 1933, and the anti-fraud 
provisions of the Securities Exchange Act of 1934, in the 
offer, sale and purchase of investment contracts and invest- 
ments commonly known as securities in the form of invest- 
ments in Scotch whiskey or securities of any other issuer. 


The defendants, Marban, Inc. d/b/a The Scotch Exchange, 
Mark L. Myers, Block, Grey & Block Limited and Douglas 
Hamilton and Co. (Glasgow) Limited, consented to the 
above judgments without admitting or denying the al- 
legations of the Commission’s complaint. 


For further information see Litigation Releases No. 6184 
and 6234. 





Litigation Release No. 6280/March 18, 1974 


UNITED STATES v. MICHAEL LAMARCA, et al. 
(U.S.D.C., Md., Criminal No. 72-0581 H) 


George Beall, United States Attorney for the District of 
Maryland, and William R. Schief, Administrator of the 
Washington Regional Office of the Securities and Exchange 
Commission, announced that on March 13, 1974, the 
Honorable Alexander Harvey, !I, United States District 
Court Judge for the District of Maryland sentenced Michael 
LaMarca of Freeport, New York to a term of imprison- 
ment for three years. Under the Court’s order LaMarca is 
to serve 90 days of said sentence and thereafter be placed 
on probation for the remaining 33 months. 


On October 4, 1973, LaMarca pleaded guilty before Judge 
Harvey to 1 count of conspiracy of a 14 count indictment 
charging violations of the registration and anti-fraud pro- 


visions of the Securities Act of 1933 and the anti-fraud pro- 


visions of the Securities Exchange Act of 1934, mail fraud, 
fraud by wire, interstate transportation of stolen property, 
and conspiracy to commit the aforementioned offenses all 

in connection with the sale of the unregistered securities of 
American Continental Industries, Inc. 


For further information see Litigation Release Nos. 4173, 
4184, 4220, 4296, 5597, 6089, 6108, 6135 and 6246. 





Litigation Release No. 6281/March 18, 1974 


SEC v. ALVEY B. COLLINS, SR., et al. 
(U.S.D.C., Ed. Va., Alex. Div., Civil Action No. 179-74-A) 
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William R. Schief, Administrator of the Washington Region- 








William R. Schief, Administrator of the Washington 
Regional Office of the Securities and Exchange Com- 
mission, announced that on March 14, 1974, the Com- 
mission filed a complaint in the U.S. District Court for 
the Eastern District of Virginia, Alexandria, Virginia, 
seeking to enjoin Alvey B. Collins, Sr. of Lorton, Virginia, 
Alvey B. Collins, Sr. Drilling Company, James S. Collins 
and Green Valley Oil and Gas Company, Inc., all of 
Oneida, Tennessee, from violations of the registration pro- 
visions of the Securities Act of 1933 (Securities Act) and 
the anti-fraud provisions of the Securities Act and the 
Securities Exchange Act of 1934. 


The Commission alleged in its complaint that the defend- 
ants have been, since September 1970, offering for sale 
and selling securities, namely fractional undivided inter- 
ests in oil and gas leases located in Virginia and Tennessee 
and that such securities were not registered with the Com- 
mission as required by the Securities Act. 


The complaint further alleged that in the offer and sale of 
such securities, the defendants made material misstate- 
ments and omitted to state material facts to purchases and 
prospective purchasers concerning estimates of recoverable 
oil and gas, projections of production income, escrowing of 
investors monies and diversion of investors monies. 





Litigation Release No. 6282/March 18, 1974 


UNITED STATES v. THE TECHNICAL FUND, INC., et 
al. (U.S.D.C., Mass.) 


Floyd H. Gilbert, Administrator of the Boston Regional 
Office of the Securities and Exchange Commission and 
the Honorable James N. Gabriel, United States Attorney 
for the District of Massachusetts, today announced that a 
Federal Grand Jury sitting in Boston has returned a 
twenty count indictment charging violations and the 
aiding and abetting of violations of the anti-fraud, broker- 
dealer registration and financial reporting provisions of 
the Securities Exchange Act of 1934, and the investment 
adviser and affiliated transactions provisions of the Invest- 
ment Company Act of 1940, as well as conspiracy to vio- 
late those provisions, on the part of Howard Smolar, 
Jacques Kunitz, Edward Vanasco, Sumner H. Woodrow, 
William S. Rodman, The Technical Fund, Inc., and Security 
Planners Limited. 


The indictment, which was prepared for presentation to 
the Grand Jury by Richard Beckler, Special Assistant U. 
S. Attorney for the Department of Justice in Washington, 
D. C., and Willis H. Riccio, Chief Counsel for the Boston 
Regional Office of the Securities and Exchange Com- 
mission, alleges the following with respect to the narned 
defendants: 


The Technical Fund, Inc. (“the Fund”) has since February 
29, 1960 been registered with the S.E.C. as an open end 
diversified management investment company. It was 
organized under the laws of the Commonwealth of Mass- 
achusetts and had its last known principal place of busi- 
ness located at 120 Milk Street, Boston, Massachusetts. 





























Howard Smolar (“Smolar”) was President and a Director of 
the Fund from on or about September 1, 1970 up to April 
1, 1972. 


Security Planners Limited, Inc. (“Limited”) was a broker- 
dealer in securities registered with the S.E.C. and acted as 
an underwriter and investment adviser to the Fund. 


Jacques Kunitz (“Kunitz”) was Executive Vice-President 
and a Director of Limited from on or about September’ 1, 
1970 until on or about June 1, 1972. 


Edward Vanasco ("Vanasco”) was an undisclosed principal 
of Limited and an undisclosed investment adviser to the 
Fund from on or about September 1, 1970, up to April 1, 
1972. 


Sumner H. Woodrow (“Woodrow”) was an attorney with 
considerable experience in the securities field who at all 
times material to the indictment, acted as counsel to 
Limited, the Fund and to various employees of Limited 
and the Fund. 


William S. Rodman (“Rodman”) was a registered repre- 
sentative with a New York broker-dealer, and an undis- 
closed principal of Limited from on or about September 
1, 1970 until April 1, 1972. 


The indictment alleges, in part, that the defendants con- 
spired to permit Vanasco to actively participate in the 
business of Limited after he had been barred by the S.E.C. 
from association with a broker or dealer in securities. 


The indictment further alleges, among other things, that 
the defendants conspired to “convert to their own use and 
the use of others, and embezzle monies, funds and assets 
and properties of Limited.” 


The indictment further alleges, among other things, that 
Smolar, Vanasco and Rodman, as affiliated persons of the 
Fund, “did cause to be sold to the Fund” certain securities 
at prices which had no relationship to the value and invest- 
ment merit of the securities involved. It also states, in part, 
that all the defendants caused Limited to act as investment 
adviser to the Fund without a majority shareholder approval 
of the advisory contract as required by the Investment 
Company Act of 1940. 


Smolar, Kunitz and Woodrow are residents of Massachusetts; 
Vanasco and Rodman reside in New York. The Fund's 
shares were held by numerous investors in the New England 
area, while Limited conducted a general securities business 
and had customers throughout Massachusetts and ad- 
joining areas. 


The investigation of this matter was conducted by Willis 


H. Riccio, Chief Counsel for the Boston Office of the S.E.C., 


and Edward P. Delaney, Assistant Regional Administrator, 
Allan R. Campbell, attorney, and Raymond D. Vaillan- 
court, Investigator for that office. Material assistance was 
rendered by the Criminal Division, Fraud Section of The 
United States Department of Justice. 








Litigation Release No. 6283/March 18, 1973 


William D. Moran, Administrator of the New York Region- 
al Office of the Securities and Exchange Commission an- 
nounced that on March 18, 1974 an application was made 
in the United States District Court for the Southern Dis- 
trict of New York seeking to cite and punish Brigadoon 
Scotch Distributing Co. for civil contempt of a court 
order. The order directed Brigadoon to comply, in full, 
with a subpoena calling for the production of certain 
books, records, documents and information. The Com- 
mission's application requests the imposition of a fine of 
$2,500 per day for each day that Brigadoon fails to com- 
ply with the court order. 


The court order, dated November 2, 1973, had been is- 
sued in accordance with a mandate of the United States 
Court of Appeals for the Second Circuit following an 
appeal of an earlier court order directing partial com- 
pliance with the subpoena. 





Litigation Release No. 6284/March 19, 1974 


SEC v. AMERICAN EDUCATIONAL SPECIALISTS, 
INC., et al (N.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Region- 
al Office of the Securities and Exchange Commission, 
today announced the filing of a civil injunctive complaint 
in Federal District Court at Dallas, Texas on March 13, 
1974, seeking to enjoin American Educational Specialists, 
Inc., Tronics Corporation, U. S. Environmental Systems, 
Inc., Erie-Niagara, Ltd., Med-Peds, Inc., Thomas W. Drake, 
Jr., and Nancy K. Wallace, a/k/a N. L. Knighten, all of 
Dallas, Texas; James Wallace White and Anne White, a/k/a 
Anne Kenny, a/k/a A. K. Peto, both of Twenty-Nine Palms, 
California; Edward H. Miller, Jr., Fort Erie, Ontario, 
Canada; Vito J. Caruso, Buffalo, New York; Helen K. 
Garner, a/k/a Helene K. Geddes, Carlsbad, California; 

Ivan Marra, Butler, Pennsylvania; David A. Paroline, Bridge- 
ville, Pennsylvania; and B. F. Reames, Grand Prairie, Texas, 
from further violations of the anti-manipulation pro- 
visions, and all except Wallace, Anne White and Reaves, 
from further violations of the securities registration pro- 
visions of the federal securities laws. 


The complaint alleged that White, Drake, Miller and 
Caruso, aided and abetted by Marra, Paroline, Garner, 
Anne White, Wallace and Reames, created American 
Educational Specialists, Inc., Tronics Corporation, U. S. 
Environmental Systems, Inc., Erie-Niagara, Ltd., and 
Med-Peds, Inc., and submitted to the Commission false and 
misleading filings pursuant to Regulation A for public 
offerings of common stock by each of the companies. It 
was also alleged that the filings were part of a scheme 
devised by White, Miller and Caruso to thwart a Com- 
mission investigation into the activities of a related cor- 
poration of which they were principals and to use Regu- 
lation A as a vehicle for taking newly-formed corporations 
public and creating artificial markets for their securities. 


A hearing on the Commission’s Motion for Preliminary 
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Injunction, filed with the Complaint, has been set by 
Federal District Judge Robert M. Hill at Dallas on May 16, 
1974 at 9:30 a.m. 





Litigation Release No. 6285/March 19, 1974 


SEC v. CONTINENTAL INVESTMENT CORPORATION, 
et al (D. Ariz. Phoenix Div.) 


Robert F. Watson, Administrator of the Fort Worth Region- 
al Office of the Securities and Exchange Commission, today 
announced that on March 5, 1974 Federal District Judge 
Walter E. Craig at Phoenix, Arizona signed an order granting 
the Commission’s motion for summary judgment per- 
manently enjoining Mitchell Hazar of Phoenix from further 
violations of the registration, anti-fraud and anti-mani- 
pulative provisions of the federal securities laws in con- 
nection with the offer, purchase or sale of securities of 
Continental Investment Corporation and Pan American 
Industries, Inc. 


Previously on July 2, 1973 Judge Craig entered an order of 
permanent injunction by consent against Vern G. Ryan of 
Phoenix forbidding further violations of the registration, 
anti-fraud and anti-manipulative provisions of the federal 
securities laws in connection with the offer, purchase or 
sale of securities of Continental Investment Corporation. 


For further information in this matter see Securities Ex- 
change Act Release No. 8619 and Litigation Release Nos. 
4389, 4428, 4609, 4614, 4828, 5000 and 5382. 





Litigation Release No. 6286/March 20, 1974 


SEC v. Delphi Capital Corporation, et al. 
(U.S. E.D. Pa.) 


William R. Schief, Administrator of the Washington Region- 
al Office and Thomas H. Monahan, Attorney-in-Charge of 
the Philadelphia Branch Office of the Securities and Ex- 
change Commission, today announced that the Honorable 
James H. Gorbey, United States District Judge for the 
Eastern District of Pennsylvania, at Philadelphia, entered 
on March 15, 1974 an order of Final Judgment against 
Delphi Capital Corporation, a former Philadelphia broker- 
dealer now located in Cherry Hill, New Jersey; Delphi 
Management Corporation, a former Philadelphia invest- 
ment adviser now also located in Cherry Hill, New Jersey; 
Abraham J. Salaman of Philadelphia, Pennsylvania, the 
former President of Delphi Capital Corporation; and 
Harvey N. Klebanoff (a/k/a Harvey N. Kaye) of Cherry 
Hill, New Jersey, the executive Vice President of Delphi 
Capital Corporation and President of Delphi Management 
Corporation, permanently enjoining them from further 
violations of the registration provisions of the Securities 
Act of 1933; the anti-fraud provisions of the 1933 Act; 
the Securities Exchange Act of 1934; and the Investment 
Advisers Act of 1940, and various provisions of the Invest- 
ment Company Act of 1940, including the bookkeeping 
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pricing provisions and those which relate to breaches of 
fiduciary duties in the management of the Rittenhouse 
Fund, a registered, diversified, open-end management 
investment company. The defendants, without admitting 
or denying the allegations of the complaint, consented to 
the entry of an order of Final Judgment of Permanent 
Injunction and certain ancillary relief requested by the 
Commission in its complaint filed on March 14, 1974. 


The Commission alleged in its complaint that defendants 
Delphi Capital Corporation, Salaman and Kaye engaged in 
the offer and sale of unregistered shares of securities is- 
sued by Hoffman Resources Corporation. 


The Commission also alleged that defendants caused the 
Rittenhouse Fund, managed by Delphi Management, to 
purchase certain securities, which purchases were in- 
consistent with the Fund’s stated investment objectives, 
pursuant to “swap” arrangements with Commonwealth 
Chemical Securities of New York City, a registered 
broker-dealer, which directly benefitted Defendant Delphi 
Capital Corporation and indirectly benefited Salaman 
and Kaye, and resulted in realized and unrealized losses 
to the Fund. In connection with these purchases and the 
investment merits of the various securities, the Com- 
mission alleged that defendants made various untrue 
statements of material facts and omitted to state certain 
material facts. 


Such actions, in addition to violating the anti-fraud pro- 
visions of the 1933 Act, 1934 Act and Investment Advisers 
Act, also constituted, according to the Commission's 
complaint, breaches of the fiduciary duty owed by 
defendants Salaman and Kaye to the Rittenhouse Fund. 


The Commission further alleged in its complaint that 
defendants caused Fund to deviate from its stated invest- 
ment policy in the purchase of units of Beneficial Labor- 
atories, Inc. in an amount in excess of 5 percent of the 
value of Fund assets without obtaining requisite share- 
holder approval. Moreover, defendants, affiliated persons 
of Rittenhouse Fund, caused the Fund to knowingly pur- 
chase Fort Dearborn Income Securities (“FDIS”) ona 
principal basis from defendant Delphi Capital Corporation 
who was then participating as an underwriter in the 
distribution of FDIS securities without first obtaining an 
exemptive order from the Commission. Furthermore, the 
Commission charged that defendants failed to maintain 
and preserve accurately certain books and records of the 
Fund. Finally, the Commission alleged in its complaint 
that defendants Delphi Management Salaman and Kaye 
sold Rittenhouse Fund shares at public offering prices 
not computed in accordance with pricing procedures set 
forth in the Investment Company Act. 


The ancillary relief sought by the Commission in its com- 
plaint and agreed to by the defendants is as follows: 


1. a repayment to the Rittenhouse Fund of $70,000; 


2. the establishment of an escrow account for the benefit- 
of the Rittenhouse Fund consisting of 120,000 shares of 
stock of Delphi Group, Inc., owned by Abraham J. 
Salaman and Harvey N. Kaye; 
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3. the transfer of the assets of the Rittenhouse Fund and 
its Management contract at no profit to another existing 
investment company or management company unaffiliated 
with the defendants. 


Neither Delfi Management, Inc., the investment adviser to 
Sigma Capital Shares, Inc., Sigma Venture Shares, Inc., 
Sigma Trust Shares, and Sigma Investment Shares, Inc.; its 
subsidiary Deifi Capital Sales, Inc., the principal distributor 
of the shares of those funds; nor its parent, Delfi American 
Corporation, nor any of their officers, directors, and 
employees are connected in any way with the persons or 
entitites named in this Release or with the acts described 
herein. The Delfi Group maintains offices at Greenville 
Center, 3801 Kennett Pike, Wilmington, Delaware 19807. 





Litigation Release No. 6287/March 21, 1974 


U.S. v. ROBERT L. OLIVER, JACK A. TAITCH 
and JAMES R. NEWHOUSE 
(E.D. Wn.) 


Dean Smith, United States Attorney for the Eastern District 
of Washington, and Jack H. Bookey, Administrator of the 
Seattle Regional Office, announced that on March 11, 

1974, Robert L. Oliver, a former Spokane resident, 

entered a plea of guilty to one (1) count of fraud in the 

sale of securities and one (1) count of sale of unregistered 
securities. A pre-sentence investigation was ordered. 


The twenty-five (25) count indictment charged that Oliver, 
Jack A. Taitch and James R. Newhouse sold in excess of 
1,700,000 shares of the unregistered stock of Spokane 
National Mines, Inc. to members of the public for approxi- 
mately $1,100,000. 


For further details see Litigation Release Nos. 5475, 5435 
and 5823. 





Litigation Release No. 6288/March 21, 1974 


SEC v. COMMERCIAL TECHNOLOGY, INC.., et al. 
(D. Utah Civil Action No. C 74-85) 


Donald J. Stocking, Regional Administrator of the Denver 
Regional Office of the Securities and Exchange Com- 
mission, today announced the filing of a complaint by the 
Commission on March 15, 1974, in the Federal Court in 
Salt Lake City, Utah, seeking to enjoin one corporation 
and three individuals from further violations of the regis- 
tration provisions of the Securities Act of 1933 and the 
anti-fraud provisions of the Securities Act of 1933 and the 
Securities Exchange Act of 1934. Named as defendants are 
Commercial Technology, Inc. (formerly Cancer Detection, 
Inc., and Ashley Minerals, Inc.), a Nevada corporation 
with offices in Salt Lake City, Utah; Dennis G. Madsen of 
Salt Lake City, Utah; and Philip P. Taylor and D. Keith 
Whatcott of Provo, Utah. 


The complaint alleges, among other things, that the defend- 
ants engaged in a common scheme and made sales of un- 
registered stock of Commercial Technology, Inc., and in 
connection with the stock sales made misrepresentations 
to investors concerning the business activities and cap- 
abilities of Commercial Technology, Inc., and engaged in 
manipulative practices in buying and selling Commercial 
Technology, Inc., stock. 


The complaint also seeks an order requesting the Court to 
make proper disposition of stock certificates of Com- 
mercial Technology, Inc., and Commercial Liquidations, 
Inc., which certificates are in the possession of the Salt 
Lake Branch Office of the Commission. 


The case has been assigned to Chief Judge Willis W. Ritter. 
A Motion for Preliminary Injunction has been filed. 





Litigation Release No. 6289/March 21, 1974 


SEC v. SECURITY LAND AND DEVELOPMENT CORP., 
et al. (S. D. Ga) 


Jule B. Greene, Administrator of the Atlanta Regional Of- 
fice of the Securities and Exchange Commission, an- 
nounced that on March 11, 1974 the Commission filed a 
complaint in the United States District Court at Augusta, 
Georgia alleging that Security Land and Development 
Corporation ("Security Land”), a Georgia corporation 
located in Augusta, Coastal States Land and Development 
Corporation ("Coastal States”), also a Georgia corporation 
located in Augusta, Southeastern Land and Development 
Corporation ("Southeastern Land”), a South Carolina 
corporation with offices in Augusta, Douglas R. Smith 
and Jerry E. Noles of Belvedere, South Carolina, Gary L. 
Matthews of Augusta, Frank Dowdy of Forsyth, Georgia 
and Dale Simpson of Augusta violated the registration and 
anti-fraud provisions of the federal securities laws in con- 
nection with the offer and sale of the common stock of 
the three corporate defendants. Specifically, the Com- 
mission’s complaint, which seeks an injunction against the 
defendants, alleges that Security Land, Smith, Matthews 
and Simpson violated the registration provision of the 
Securities Act of 1933, the anti-fraud provisions of the 
Act, the Securities Exchange Act of 1934 and Rule 10b-5 
thereunder in the offer and sale of the common stock of 
Security Land; that Smith, Matthews, Dowdy, Simpson 
and Noles violated the same statutes and rule in connection 
with the sale of Coastal States common stock; and that 
Smith, Matthews, Dowdy and Noles offered and sold 
Southeastern Land common stock in violation of these 
statutes and rule. 


In addition to injunctive relief, the Commission’s com- 
plaint seeks an order compelling Security Land to file a 
registration statement with the Commission in accordance 
with the requirements of Section 12(g) of the Securities 
Exchange Act of 1934. 
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Litigation Release No. 6290/March 22, 1974 


SEC v. VANDERBILT GOLD CORPORATION, et al. 
(C.D. Ca) 


Gerald E. Boltz, Administrator of the Los Angeles Regional 
Office, today announced that on March 18, 1974 the 
Honorable Jesse W. Curtis, United States District Judge at 
Los Angeles, permanently enjoined Vanderbilt Gold Cor- 
poration of Santa Monica, California, Gerald W. Freeman 
of Pacific Palisades, California, and John F. Jordan, Jr. of 
Woodland Hills, California, from future violations of the 
registration and anti-fraud provisions of the Securities Act 
of 1933 and the Securities Exchange Act of 1934 in con- 
nection with the alleged preparation and distribution of 
two research reports relating to Vanderbilt Gold Corpo- 
ration. The defendants consented to the injunction with- 
out admitting or denying the Commission’s allegations. 
Vanderbilt Gold Corporation currently has a registration 
statement on file with the Commission relating to its 
common stock. 


The injunction follows the filing of a complaint by the 
Commission on March 11, 1974 which also named as 
defendants Bruce W. Zimmerman Investments, a regis- 
tered securities broker-dealer, Bruce W. Zimmerman and 
John A. Bennett, all of Aurora, Colorado, in addition to 
Vanderbilt Gold Corporation, Freeman and Jordan. 
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TRUST INDENTURE ACT OF 1939 
Release No. 359/March 20, 1974 


The Securities and Exchange Commission has issued an 
order under the Trust Indenture Act (“Act”) on appli- 
cation of First Mortgage Investors (the “Trust”) that the 
trusteeship of Chemical Bank of New York under two 
indentures of the Trust is not so likely to involve a 

material conflict of interest as to make it necessary to dis- 
qualify Chemical Bank of New York from acting as trustee. 
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